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To: ]

From: Ken Levit

Sent: Thur 8/18/2011 8:28:02 PM
Subject: Re: White House/DOE

I think it's beyond them. But Maybe,

Sent from my iPhone :
On Aug 18, 2011, at 1:26 pM, | .- .

Should we consider enlisting Saxxum?

We need to determine who fields the calls and what they say.

From: Ken Levit
Sent: Thursday. August 18, 2011 1:24 PM
To:

Subject: Fwd: White House/DOE

This is going to be very big. We need to think through PR even if the answer is to
do nothing

Sent from my iPhone

Begin forwarded message:

From: George Kaiser NN
Date: August -44- CDT

To: Ken Levi

Subject: FW: White House/DOE

Solyndra, of course. Coming through the political arm,

From: Carson, Brad W
Sent: Wednesday, A i 06 P

To: George Kaiser
Subfect: White House/DOE
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George,

The Obama folks called saying that the White House Liaison for
the Department of Energy wanted your contact information.
Usually these people handle appointments and the like,

I passed on your -phone number and your email. Hope
that’s okay.

Brad
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To:

From: Steve Mitchell

Sent Thur 8/18/2011 3:51:07 PM
Subject: RE: RE: Solyndra restructuring

T agree with you that George should probably call him. This is certainly not us trying to influence the
government, it is obviously the other way around. [’m curious what Jonathan will say as well.

From:

Sent: Thursday, Aupust 18, 2011 10:45 AM
To: George xaiser,h Steve Mitchell; Fred Dorwart
Subject: RE: Solyndra restructuring

Sorry, I'm not following. Are you saying that Steve calling him is not ignoring him?

From: George Kaiser

Sent; Tursday, Aul 18, 2011 10:44 AM
To: teve Mitchell; Fred Dorwart
Subjetl K&, E

That will just allow him to keep trying to draw me out and could end up being more rude than an
indirect message from Steve. Just ignoring him, I think, would be the worst option.

From:|

Sent: , August 18, 2011 10:32 AM
To: George Kaiserhme Mitchell; Fred Dorwart
Subject: RE: Solyndra restructuring

I'm sure that will be Fred’s advice, and it is certainly wise advice. That said, taking a call and saying 1) it
isn't your call on whether or not to make the loan and 2) from what you understand, there is no believable
workable business plan would not be out of line, in my view.

From: George Kaiser

Sent: Thursday. Au 18,2011 10:11 AM
To: IR rcve Mitche, SRR Fro Doswart

Subject: RE: Solyndra restructuring
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Steve is already having plenty of similar conversations with them so I'm not worried about that.
Fred will probably say to just ignore him but I am concerned about that approach,

From:

Sent: Thursday, August 18, 2011 9:50 AM

To: George Kaiser; Steve Mitchcll;— Fred Dorwart
Subject: RE: Solyndra restructuring

I’il defer to Fred on this but this seems to make sense to me, unless the message passed along through
Steve connts as “communication” from the political point of view when looked at in hindsight.

From: George Kaiser
Sent: Thursday, August 18, 2011 9:44 AM
To: Steve Mitchell; [ Fred Dorvar; NN

Subject: RE: Solyndra restructring

Jonathan Silver called; I didn't take the call.

Should Steve reflect back that GKFF is the decision maker, advised by Argonaut, and that I want
to continue the policy of having no discussions re Solyndra with anyone in government? We may
have to work with them in the reorganization and it makes no sense to irritate them.

From: Steve Mitchell

Sent: Wednesday, August 17,2011 8:19 PM
Tn:d Fred Dorwart: |
Ce: George Kaiser

Sebject: Re: Solyndra restructuring

Sorry hit send to quickly. Anyway - the DOE was back pedaling from their offer and offering up
essentally all points up to negotiation. I insisted it was not just about the deal but that we are failing to
build confidence around the company's revised plan.

George - I received a heads up call from a friend in the industry who was asked to call you regarding the
company. The contention was that I was not letting the DOE speak with you, Somewhat silly as they have
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your contact information. Either way - please don't be surprised if you receive a call or two. I do think it is
a relevant point that you have never had a conversation regarding Solyndra with the DQE or the
administration,

From: Steve Mitchell

Sent: Wednesday, August 17, 2611 08:13 PM
o SR e Dorver, N
Ce: George Kaiser

Subject: Re: Solyndra restructuring

I talked further with the DOE later this afternoon to continue to communicate that they need {o prepare
for the company to wind down

From
Sent; esday, August 17, 2011 02:58 PM

To: Fred Dorwart; Steve Mitchell;
Ce: George Kaiser
Subject: Re: Solyndra restructuring

None here.

From: Fred Dorwart

Sent: Wednesday, August 17, 2011 02:55 PM
To: Steve Mitchell;

CcJN; George Kaiser; Fred Dorwart
Subject: RE: Solyndra restructuring

I think we are all agreed we are done. Any dissents?

Frederic Dorwart
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To ensure complinsce with requirements furpored by the IRS, we inforn you that any U.S. fedenal sax advice ined in this musieation (ochuding sy
attachments) is nol intendad or writtct 1o be used, and caznot be used, for the parpase of (i} svoidng penalties undes the Intermai Revezue Code of {ii) promoting,
mut.aﬁuummdh‘to|na¢qmuymmﬁmumncudmudhuvin.lfynnmaum iginma] ndd of this ¢ itation, yea should seek
advice based ou your particular of From an independent advisor.

To:
Ce: Dorwart, Fred; George Kaiser
Subject: RE: Solyndra restructuring

From: Steve Mitchefl
Seut: Wednﬁi Ay s :

I think any filing will create such a short term negative with the business (said another way a filing with
kilt all of the positive momentum we have generated over the past 6 months). So beyond the legal
implications of achieving a better structure in a bankrptcy reorganization - I believe a $75 to $100
million funding need potentially becomes a $200 million finding need as revenues disappear over the
next 6 to 9 months as a result of the bankruptey.

The DOE has called back and is essentially negotiating against therselves to see what it is we would do.
Apparently they have heard from the company that we continue to make preparations for the wind down.
I’m not suggesting we counter their proposal — since I’'m not confidant anyone would even support the
proposal we made to the DOE last week, [ do want to be transparent with the discussions however.

I - | just wrapped up a cail with Brian Harrison regarding the business plan. He still
fears the macro situation in the solar market. He’s hearing that there are as much as § to 7 gigawatts of
excess inventory in the pipeline. This is 5 to 6 months of inventory which could cause pricing to be cven
worse.

My recommendation remains the same.

From
Seat: , Augast 17, 2011 2:43 PM

To: Steve Mitchell
Ce: Fred Dorwar;,;]F George Kaiger -
Subject: Re: Sol: restructuring

CONFIDENTIAL AND PROPRIETARY Privileged with Reservations

NITT _O/ATYE . ANOT 20N



Besides the fact we aren't on board with the management plan - this is not a good deal on it's
face.

Too much leverage, too litile compensation for the risk, too much DOE involvement, and a
probable additional restructuring in six to twelve months to further reduce the debt balance.

1do not want to do this deal.
What's the chance in chapter 11 we can craft a much better deal?

On Aug 17, 2011, at 2:34 PM, "Steve Mitchell" <SteveM(@kfoc net> wrote;
Guys,

We did finally hear back from the DOE, This was supposed to happen on Sunday
afternoon but the discussion kept getting pushed off. The DOE did brief the
OMB and White House on this proposal. Making this proposal to us was
approved BUT closing on this proposal is still not approved. I will detail the
proposal below but I want to point out the two fundamental flaws with this
outline: first: the proposal undervalues the security that the Tranche A currently
has (which is senior secured and, we believe, in the money in a liquidation
scenario) and second: the proposat does not provide sufficient upside for the new
invested capital in & positive outcome.

- The DOE’s proposal is as follows:

Tranche A is increased to $150 million that is senior secured. This new
Tranche A would be made up of our current Tranche A loan and $75 million of
the DOE’s capital that is currently in Tranche B. The new Tranche A $150
million would be pari passu in a liquidation scenario. Assuming the low end of
the security value is correct ($70 to $170 million) then our current Tranche A is
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significantly impaired.

New capital of $100 million is either committed or funded into the company.
This new capital would be funded into the company as debt junior to the new
Tranche A of $150 million.

The remaining $75 million of the DOE’s current Tranche B would be moved
down the capital structure to be junior to the new Tranche A of $150 million and
the new capital of $100 million.

The DOE’s Tranche D of $385 million of capital would be converted into
35% to 40% of equity in Solyndra. The DOE would only receive 35% if the $100
million is funded up-front. If the $100 million is subject to milestones and funded
over time then the DOE would receive 40% of the company and the conversion
would occur on a pro-rata basis as the $100 million was funded (i.e. for every $1
million of new capital invested $3.85 million of Tranche D debt would convert
into .4% of Solyndra).

Tranche E wonld go away — presumably it would be converted to equity.
This would require new investors to negotiate a deal with the Tranche E equity to
convert — the Tranche D is parri pasu (for the most part) so the Tranche E
investors would have & strong argument that they should receive pro rata what the
Tranche D did for its conversion ($385 million into 40% so $175 million gets
approximately 18%).

Current Tranche A & B would continue to fund the final $15 million upon
‘meeting the remaining milestones.

* . The DOE would want 2 board seats and would require the company to bire a
Chief Restructuring Officer.

Assuming that we were comfortable underwriting the business plan — which I
believe we are not and I have continued to communicate that to the DOE and the
company —I do not think this is a structure that adequately addresses the
company’s overweight balance sheet (i.e. $325 million of debt is still too much
for Solyndra); I don’t think the Tranche A restructuring makes sense in light of
our current belief that our current Tranche A ($75 million) is covered in a
liquidation scenario (and our belief that there is not substantially greater coverage
than that first $75 million) and this structure does not adequately compensate the
new investors for writing a $100 million check (it is behind $150 million as it was
in our proposal, however, by requiring 40% of Solyndra’s equity the DOE is
setting a value on the debt forgiveness which will likely require 18% to convert
the Tranche E — the Tranche A will also require some compensation for giving up
its senior secured position (use 10% as a strawman) and the A/R and Inventory
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facilities will require some compensation for continued participation (use 5% as a
strawman) this only leaves 27% for the new investment of $100 million.

The company hopes that if we turn down the DOE's proposal that the DOE will
ultimately accept our original proposal. I have communicated to management that
we are not prepared to underwrite the current business plan and will not be
moving forward. Although management is preparing for a wind down of

. operations this Friday and a Chapter 11 filing next week, management is still
holding out hope that we are positioning to get the best deal possible with the
DOE. Ihave told them this is not the case.

We are working with management to have an orderly liquidation and to hopefully
have enough capital remaining in the business to effect such an outcome without
the need to put any additional dollars up to keep this out of a chapter 7 situation
(we have several avenues for funding that don’t require a fight with the DOE
over a priming dip loan — the best avenue is funding into Tranche A prior to the
filing). We arc also doing everything we need to do to collect the A/R on our
own should that need arise (which it would in a chapter 7 situation in which a
trustee is appointed) and we are working to move our inventory off site into our
own warchouse as well,

My recommendation is that we not accept the DOE's proposal and that we
continue to prepare for the outcome of an orderly liquidation,

Please advise if you are in agreement with this recommendation or if you have
any questions or comments. Obviously we can meet to discuss at anytime as well.

Steve
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To: Ken Levit

From: George Kaiser

Sent: Thur 8/18/2011.4:55:30 PM
Subject: FW: FW: Call Jonathan Silver, DOE

I have refused the call and Steve is explaining why.

Sent: Thursday, August 18, 2011 9:52 AM

To: George Kaiser
Subject: Call Jonathan Silver, DOE

ornce [N o c.: N

“It is of some urgency and he’d like to talk to you this morning.”

Assisting George B. Kaiser
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From: . oot of Fvoi, Eic

To:

Ce- Richardson, Suson SN Pvot, Ertc
Subject: Meeting Regarding Solyridra

Date: Thursday, August 18, 2011 5:25:51 PM

Jonathan,

This note will memorialize that yesterday afternoon, at your request, we met to consider
the poteﬁtiai need for you directly to approach the principal equity owner of this firm in
the furtherance of your responsibilities as Executive Director of the Loans Program Office.
The meeting was also attended by_ Deputy Asisstant General Counsel for
Standards of Conduct and acting Designated Agency Ethics Official, and Susan Richardson,
Chief Counsel of the Loans Program Office. After considering the course of action that you
described orally, it became apparent that there was no legal impediment to the course that
you described and we so advised you.

Eric J. Fygl
Acting General Counsel

—Qriginal Message-----

From:

Sent: Wednesday, August 17, 2011 6:10 PM
To: Fygi, Eric

Subject: Meeting Confirmation

This note is to record that a meeting was held today at approximately 5:30 pm in your
office for the purpose of discussing potential communications regarding the Solyndra loan
guarantee transaction. in addition to you, the meeting participants included Jonathan
Silver, Susan Richardson, and me.

Deputy Assistant General Counsel for Standards of Conduct
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Microsoft Outiook

From: Colyar, Kelly T.
Sent: Thursday, August 11, 2011.1:48 PM

To: Mertens, Richard A; Carroll, J, Keviry I

Subject: Solyndra

Below is an update on the Solyndra loan guarantee. Please let me know If you have any comments or tuestions.

Solyndra Loan Guarantee

DOE told OM8 and other EOP staff today that Solyndra Is experiencing difficulties and that a bankruptey or restructuring
is imminent (potentially in the next few days). At this point, $526.8 million of the $535 million loan guarantee has been
disbursed. Due to the restructuring this past March in which DOE subordinated Its debt to Solyndra’s investors,
recoveries for the U.S. government in the event of a default are likely to be minimal. DOE belleves they will have 2 better
idea of the path forward in the next 24-48 hours, This issue could become publle very quickly since Solyndra may
already be unable to pay their suppliers.

You may recall that DOE announced in March that they had restructured the Solyndra loan. Priorto this restructuring,
OMB staff expressed reservations about the prospects of the company and DOE'’s proposal, This issue was discussed
with the NEC and the Chief of Staff. [n the end, citing DOE’s expertise in the transaction, OMB deferred to DOE’s
determination that the proposed restructuring would result in better recoverles for U.S. taxpayers than had DOE called
default and taken over the asset immediately. OMB staff specifically cited concerns about the company’s zbility to meet
their projections, subordination of the DOE loan, and the likelthaod that Solyndra’s investors may not uitimately provide
the additional capital the company required to continue operations.

Unfortunately, the scenario which OMB staff had feared has materialized, DOE has indicated that Solyndra revised their
sales forecasts last week and that these projections have decreased significantly due to reduced sales In Europe and

~ continued pressure from Chinese panel manufacturers. Solyndra’s Investors are due to provide an additional $75 million
in senlor debt pursuant to the March restructuring, but so far they have refused based on these revised

projections. These investors are now considering whether to seeka bankruptcy or restructuring,

SOL000000Z .
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Tor George Kaiser; NN - Do st

From:; Steve Mitchel!
Sent Sun §/14/2011 11:23:43 PM
Subject: Re: Re: current modeling

T'am working with gibson duna to have a term sheet finalized by tmrw morning. They are utilizing CVRs
1o convey equity type ownership without actually granting equity, This will reduce the NOL by the
amount of debt forgiven but if issued at the LLC subsidiary level they will create a change of control
{NOLs are at the parent level),

I did have several very disappointing calls with Jonathan Silver and Frances over the past 2 days. T don't
fully trust Jonathan's intentions and he keeps pushing us to fund 4 weeks of working capital without any
framework for a deal. 1 held firm that this was a non-starter for us and that we contisue to be frustrated
that we conveyed a framework for a deal on Wednesday to the DOE and they still have not given us any
feedback on the proposal.

I told Jonathan that we were meeting on Monday to finalize a term sheet that we would submit to the
DOE. At was clear that we weren't issuing a tale it or Ieave it deal, but we were trying to find a way for
them to engage in the discussion. He immediately asked that we not submit a term sheet as that would be
very problematic for the DOE (I get the impression-they are damned if they do and damned if they doa't -
if they cut a deal with us they will be second guessed. If the company fails and the existence of a term
sheet that could have saved the company is discovered then that is a bad fact as well). He finally agreed 1o
verbally convey a framework of a deal that DOE would support to me (this was supposed to happen today
and he pushed it back until Monday).-

They DOE's big 780is MW AMP loan program is set to be closed carly in September - Brian Harrison
and I both suspect Jonathan is pushing for 4 weeks of capital 1o avoid this derailing the AMP program.
Perhaps we are too paranoid.

So the term sheet isn't moot yet but it may be by tmrw. If not, we will have something to discuss, I
Suggest we wait to meet until I hear back from Jonathan Silver with the DOE deal framework. 1 will then
send an email and you can decide if a meeting is necessary.

Please let me know your thoughts.

From: George Kaiser

Sent: Sunday, August 14, 261 H

To: Steve Mimmlk# Fred Dorwart
Subject; RE: current ing

Are we expecting a term sheet from Gibson Dunn or have you had a conversation
with DOE that appears to render that proposal moot?

From: Steve Mitchel! )
Sent: Thursday, August 11, 2011 11:38 AM
To: IR - Dorviot
Ce: George Kaiser

Subject: Fw: current modeling
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Guys,

I'm forwarding this on but it needs to be corrected. They are re-running this with SMWs shipped in Q4

and QI '12 as he feels a bankruptcy will hurt sales more than this projection. The ramyp in Q2 and Q3 is
based on Wal-Mart volume kicking in at that point, This plans requires cutting 160 people and they are
looking to find more to keep the dollars necessary to cash break even around $75 million, I will send an
updated file but T know ﬁis getting on a plane at some point and wanted 10 get this in his hands.
Meeting with DOE right now. Will update you as things develop,

Steve

Sent: Thursday, Augu , :

To: Nwachi Frances
» Steve Mitchel . | NN

Ce: Brian Hartison
Subject: current modeling
Frances,

Y’ve attached an Excel file for your team’s review. Argonaut does not yet have this
package and our team is reviewing it overnight as well, When we gather, we can walk

through the fundamental elements that are different from the 2011 Plan.

See you soon.

W. G. "Bill" Stover, Jr.

SVP Chief Financial Officer

CONFIDENTIAL AND PROPRIETARY Privileged with Reservations
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To: I Fred Dorwart;
cc: George Kaiser

From: Steve Mitchell

Sent: Thur 8/18/2011 1:19:05 AM

Subject:  Re: Re: Solyndra restructuring

Sorry hit send to quickly. Anyway - the DOE was back pedaling from their offer and offering up
essentially all points up to negotiation, I insisted it was not just about the deal but that we are failing to
build confidence around the company's revised plan,

George - | received a heads up call from a friend in the industry who was asked to call you regarding the
company. The contention was that I was not letting the DOE speak with you. Somewhat silly as they have
your contact information. Either way - please don't be surprised if you receive a call or two. I do think it is
a relevant point that you have never had a conversation regarding Solyndra with the DOE or the
administration,

From: Steve Mitchel} )

Sent; Wedne August 17, 2011 08:13 PM

o I o ore, R
Ce: George Kaiser

Subject: Re: Solyndra restructuring

I talked further with the DOE later this afternoon to continue to communicate that they need to prepare
for the company to wind down

From: I

Seat: Wednesday, August 17, 201102

To: Fred Dorwart, Steve Mitchcll;%
Cec: George Kaiser

Subject: Re: Solyndra restructuring

None here,

From: Fred Dorwart

Sent: Wednesday, August 17, 2011 02:55 PM
To: Steve Mitchell;&

Ce George Kaiser; Fred Dorwart
Subject: RE: Solyndra restructuring

I think we are all agreed we are done. Any dissents?

Frederic Dorwart
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To nsore compli with

d by the TRS, we inform you that sy U.S, federal ax advice ined in thiz jcation (including mny

i 3

smchments) is not intended m.wrim: to be used, 104 canrot be used, for the purpose of (i} svoiding peualties under the Imterna! Rewenue Code of (i) prometing,
marketing or ding to another pasty azy it or matter add; d keyein, If you are not the cripioat 2ds of this ication, you should seck
advice bused on your particaler ¢ from un independent advitor,

Erom: Seve Miche!
Sent: Wednesday, August 17, 2011 2:55 PM
To: Robert Thomas

Ce: Dorwart, Fred; _ George Kaiser
Subject: RE: Solyndra restructuring

1 think any filing will create such a short term negative with the business (said another way a filing with
kill all of the positive momentum we have generated over the past 6 months). So beyond the legal
implications of achieving a better structure in a bankruptey reorganization — I believe a $75 to $100
million funding need potentially becomes a $200 million funding need as revenues disappear over the
sext 6 to 9 months as a result of the bankruptcy.

The DOE has called back and is essentially negotiating against themselves to see what it is we would do.
Apparently they have heard from the company that we continue to make preparations for the wind down.
I'm not suggesting we counter their proposal — since I'm not confidant anyone would even support the
proposal we made to the DOE last week. I do want to be transparent with the discussions however,

Fnd I just wrapped up a call with Brian Harrison regarding the business plan, He still

ears the macro situation in the solar market, He’s hearing that there are as much as 5 to 7 gigawatis of
excess inventory in the pipeline. Thisis 5 to 6 months of inventory which could cause pricing to be even
worse.

My recommendation remains the same.
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From: ‘

Sent: Wednesday, August 17, 2011 2:43 PM
To: Steve Mitchell

Ce: Fred Dorwart; George Kaiser
Subject: Re: Soly restructuring

Besides the fact we aren't on board with the management plan - this is not a good deal on it's
face. ,

Too much leverage, too little compensation for the risk, too much DOE involvement, and a
probable additional restructuring in six to twelve months to further reduce the debt balance.

1do not want to do this deal.

What's the chance in chapter 11 we can craft a much better deal?

On Aug 17, 2011, at 2:34 PM, "Steve Mitchell"_wrote:

Guys,

We did finally hear back from the DOE. This was supposed to happen on Sunday
afternoon but the discussion kept getting pushed off. The DOE did brief the
OMB and White House on this proposal. Making this proposal to us was
approved BUT closing on this proposal is still not approved. Iwill detail the
proposal below but I want to point out the two fundamental flaws with this
outline: first: the proposal undervalues the security that the Tranche A currently
has (which is senior secured and, we believe, in the money in a liquidation
scenario) and second: the proposal does not provide sufficient upside for the new
invested capital in a positive outcome.

The DOE’s proposal is as follows:
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Tranche A is increased to $150 million that is senior secured. This new
Tranche A would be made up of our current Tranche A loan and $75 million of
the DOE’s capital that is currently in Tranche B. The new Traache A $150
million would be pari passu in a liquidation scenario. Assuming the low end of
the security value is correct ($70 to $170 million) then our current Tranche A is
significantly irpaired.

New capital of $100 million is either committed or funded into the company.
This new capital would be funded into the company as debt junior to the new
Tranche A of $150 million.

The remaining $75 million of the DOE’s current Tranche B would be moved
down the capital structure to be junior to the new Tranche A of $150 million and
the new capital of $100 million.

~ The DOE’s Tranche D of $385 million of capital would be converted into
35% to 40% of equity in Solyndra. The DOE would only receive 35% if the $100
million is funded up-front. If the $100 miilion is subject to milestones and funded
over time then the DOE would receive 40% of the company and the conversion
would occur on a pro-rata basis as the $100 million was funded (i.e. for every $1
million of new capital invested $3.85 million of Tranche D debt would convert
into .4% of Solyndra).

Tranche E would go away -- presumably it would be converted to equity.
This would require new investors to negotiate a deal with the Tranche E equity to
convert - the Tranche D is parri pasu (for the most part) so the Tranche E
investors would have a strong argument that they should receive pro rata what the
Tranche D did for its conversion ($385 million into 40% so $175 million gets
approximately 18%).

Current Tranche A & B would continue to fund the final $15 million u
meeting the remaining milestones. '

The DOE would want 2 board seats and would require the company to hire a
Chief Restructuring Officer.

Assuming that we were comfortable underwriting the business plan — which I
believe we are not and I have continued to communicate that to the DOE and the
company — I do not think this is a structure that adequately addresses the
company’s overweight balance sheet (i.e. $325 million of debt is still too much
for Solyndra); I don’t think the Tranche A restructuring makes sense in light of
our current belief that our current Tranche A ($75 million) is covered in a
liquidation scenario (and our belief that there is not substantially preater coverage
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than that first $75 million) and this structure does not adequately compensate the
new investors for writing a $100 million check (itis behind $150 million as it was
in our proposal, however, by requiring 40% of Solyndra’s equity the DOE is
setting a value on the debt forgiveness which will likely require 18% to convert
the Tranche E ~ the Tranche A will also require some compensation for giving up
its senior secured position (use 10% as a strawman) and the A/R and Inventory
facilities will require sore compensation for continued participation (use 5% as a
strawman) this only leaves 27% for the new investment of $100 million.

The company hopes that if we tumn down the DOE’s proposal that the DOE will
ultimately accept our original proposal. Ihave communicated to management that
we are not prepared to underwrite the current business plan and will not be
moving forward. Although management is preparing for a wind down of
operations this Friday and a Chapter 11 filing next week, management is still
holding out hope that we are positioning to get the best deal possible with the
DOE. Ihave told them this is not the case.

We are working with management to have an orderly liquidation and to hopefully
have enough capital remaining in the business to effect such an outcome without
the need to put any additional dollars up to keep this out of a chapter 7 situation
(we have several avenues for funding that don’t require a fight with the DOE
over a priming dip loan — the best avenue is funding into Tranche A prior to the
filing). We are also doing everything we need to do to collect the A/R on our
own should that need arise (which it would in a chapter 7 situation in which &
trustee is appointed) and we are working to move our inventory off site into our
own warehouse as well.

My recommendation is that we not accept the DOE’s proposal and that we
continue to prepare for the outcome of an orderly liquidation.

Please advise if you are in agreement with this recommendation or if you have
any questions ot comments. Obviously we can meet to discuss at anytime as wel],

Steve
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Microsoft Qutiock

From: Mary.Mille

Sent: Friday, August 12, 2011 3:222 PM °

To: Brandon Hurlbut I
I o Zients, Jeffrey D.

Subject; Solyndra

i understand there may be a brlefing around this company’s prospects early next week. Please make sure that Treasury
Is involved in that discusslon. Thanks

Mary I, Miller
Assistant Secretary for Financlal Markets
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Mic"roo'Outlok

From: Zients, Jeffrey D,

Sent Tuesday, August 16, 2011 6:58 PM
To: '

Subject: RE: Solyndra Discussions

Trying you back. _

From: '
Sent: - " H

To: Zients, Jeffrey D,

Subject: Fw: Sclyndra Discussions

Jeff, was calling you re this.

From: Miller, Mary ‘ .
Sent: Tuesday, Aug 3

ce il

Subject: Solyndra Discussions

tjust heard from [lflllthat you are in Brazll, so rather than try to call you | thought | would try an e-mail. We are hearing
increasingly dire news about Solyndra and have asked DOE for information on this with no response. | do not belleve
that a restructuring of the loan guarantee terms can oceur without Treasury consultation. Any assistance you can
provide with your staff would be much appreciated, Thanks

Mary J. Miller
Asslstant Secretary for Financlal Markets
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From:

Sent: Wednesday, August 17, 2011 8:24 AM
To: 21

Ce:
Subject: Solyndra

Jeff- prior to our call today | wanted to clarify an important polnt. Since July of 2010 Treasury has asked DOE for
briefings on Solyndra’s financial condition and any restructuring of terms. The only Information we have received about
this has been through OM8, as DOE has not responded to any requests for Information about Solyndra, Our tegal
tounsel belleves that the statute and tha DOE regulations both require that the guaranteed loan should not ba
subordinate to any loan or other debt obligation. The DOE regulations also state that DOE shall consult with OMa and
Treasury before any “deviation” Is granted from the financial terms of the Loan Guarantee Agreement. In February we

requested In writing that DOE seek the Department of Justice’s approval of any proposed restructuring. To our
knowledge that has never happened,

-

While | expect that DOE has a view about why loan subordination can occur without DOJ approval or Treasury

consultation, | wanted to correct any impression that we have acqulesced in the steps to det e. We are studying the
materials for the call later today. Thanks for your assistance, .

Mary J. Miller
Assistant Secretary for Financial Markets

000002



Footnote 777, 778



Microsoft Outlook

i
From: .
Sent; Tuesday, August 16, 2011 10:01 PM
To: Zients, Jefirey D; Ericsson, Sally C; Bloom, Ron; 'Mary.MHler—; Zchal,
Heather R.
Ce: Huribut, Brandor; Silver, Jonathan; Poneman, Daniel; Levy, Jonathan
Subject: Materials for tomormow's 9:30 briefing
Attachments: Tllustrative Proposal_DRAFT.ppix

Alt - per your request, sttached please find Lazard/DOE's preparatory materials for the Solyndra discussion tomorrow
morning, including historical financials, current status, a comparison of the original deal terms to the current
restructured deal terms, projected financlals, and a draft restructuring proposal,

An invitation with dial-In Information will follow. Hf you have any questians, please don’t hesitate to contact me at your
convenience,

Best,
S

Director, Strateglc Inftlatives
Loan Programs Office
.5 ant of En
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Preliminary and Draft
Subject to AppHeable Confidentiality Agresments and FRE 408

Jowwr Chtpryy ssvonguunnt,
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Preliminary and Draft
Subject to Applicable Confidentiality Agreements and FRE 408

Situation Overview

¥ Solyndra LLC (“Solyndea®, or the "Compeny") designs and memifactsres solar photovoltaic (PV) systems for the
cormmereial rooftop market

B Using innevative cylindrical modules and thin film Copper-Indium-Galfium Selenium (CIGS) technology, Solydm products are
designed to provide s lowr lzveBre] cout of electicity and high klowatt hour production per rooftop

8 Solyndra's unique system offery fust 10d casy installation, & rion-peaetzating mounting syseem, and supesier wind, wnow and saling
performance .

® The Company constructed 8 300MW per year manufacturing facllity in part with Department of Energy (*DOE") lnan
guarentee proceeds, Ths facllity was wived in expectation of rapld adoption of Its product based on o expanding solar
market and the strength of the Company’s unigue techualogy

R While Solyndra has experenced sobstential revenue growth and artescted over $1.1 billion of perivate capirl, lts resclks have fllen
thort of plan, The Company has been negurively impacted by an inereasingly competitive solar murket and s challenging ovenall
economic eavironment resubting in unaaticipated price declnes sad kewer than cxpected sales vohumes. Simply stated, dhe
Campany has pot resched sxles levels necetsary to reach break-even profihility or free cash Gow

¥ Today, the Company ia operating ander constrained Hguidity and will need an infosion of cash immediaraly in order o
remain visble

8 Previous stempts to misc capital in the public madkan, inchuding so sttempted IPOHn 2009, &id aot prove succensfil due w the
difficult salar market conditions and the Compary'y already highty levered balance sheet, The Company has aised rignificant
capital in & seres of private offerings but ficed with constralned liquidity snd aignificant debt, ity sponsors are no longer willing to
provide additions] capital sbsent & comprehensive resmmucturing of the Companyt debt obligadons

n '.l'thOBhn&mmmﬁmmawmdmmnofm-mmwpmﬁdahmulcaytﬂﬂﬁlgod
to allow the Compasy the oppartunity to reach break-tven cash Sow durng 2012, The sponsors are unwilling to do so
abaent o comprehensive rostructuring trensaction which delevers tha business Wgnificamly _

S0L0CO1483



Preliminary and Draft
Subject to Applicable Confidentiality Agreements and FRE 408

Situation Overview (coora
W Consequently, Lazard has developed a restructusing proposal in an effort to provide the Company the ruzway o attempt to

reach hreziceren cash fow. The propossd is based on the following:
@ Company to commit t0 8 cost tlonalizadon program
B While the restructudng propotal contemplates 1 substintial convenion of DOE guarantzed debt to equity, the eonvenion is

designed to ocms conemparancously with new capital fonding in crder to malntain 2 poston of the DOE' debt elsims unl el

arw amounts cofamitted have been fanded

— $150 million of DOE guaranteed debt to remtln in place, of which $75 million will receive an improved stractural position
~= Additionslly, DOE to receive out of the money warnints designed to retun par plus scerued Interest on the inlie loas amount

based on a ramaround of the budness
€ Other juslor debt will alto be converted to equity slong the same schedule a5 the DOE
B Current common and prefereed equity holdars will receive no tecovery

E  Other key teeons include the ceconstimtion of the board of directors, and the setentlon of n Indepegdent Chief Restructaring

Officer to review s0d evahuste the basisess plan

Laxard's best judgment, will ety resilt in lirde tecovery to the DOR

Absent new fanding in the ness-term, the Compary will be fotced to begin an orderly wind-down of the business, which in
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Preliminacy and Draft

Subject 10 Applicable Confidentiality Agreements and FRE 408

CONPIDANTIAL

3 IXPTREMIBY 200y |

DOE Loan Comparison

DOHX Senior Debt Sendor Debt DOXE Sub Debt Inveator Sub Debt
Date Sep 2009 Feb 2011 .
Amonat $535 mm A: §$75 mm (Inv) $385 mm $175 mm (existing

B; $150 mm (DOE) coovertible debt)
C: $75 mm (Tow)

Tenor 7 years Syaars (A B, C) 12 years 15 yeary
Principd payments 17 quarters beginning 16 quareers begianing | 24 quarters begianing 36

573012 3/2013 (A8, 0 s 3/2017
Final matugty 8/2016 12/2016 11272022 1272025
Expectrd matodty 8/2016 Q4 2015 Qiamy Qa7
PIK interest pedod None Theough 12/2012 “Throngh 12/2014 Through 12/2015
Mandatory Usual and customary, phos partial | [ Usoal and customary, plus 60% of frec cash surnpt quartely, plus remaiing balsacs
Prepayment swrep under certain conditlons -{ once total balances in certale sccounty exeeed 125% of outstanding belunes, No

: dividends oz use of cash ounide the projeet permiteed.

Optional Original prinicipal and eocrued Oxiginal principsl and acceusd incerest
Prepayment Irsterest
Pxyment Event of Arcelerstion of outitanding All furare aceretlong brought forward if uacured payment defanlt
Defxule poincipal and acerved Interest
Collatera| availablc Fib2 building, land, equipmeat, All company building and laod, equipment, lraschold interests, TP, Pab { 2nd
w DOE leaschold interests and Ecense for | § masocisted equipment, spply, tales, and other opersting ageeements and tetosfee of

Solyndss IP up to the production | | ol Salyndm, Inc. asscts o Frb 211G

output of Feh 2
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Preliminary and Draft
Subject to Applicable Confidentlality Agreements and FRE 408

Suvwr Conpary smpane
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Preliminary and Draft
Subject ta Applicable Confidentiality Agreements and FRE 408

Hiustrative Restructuting Proposal
The DOE hss developed a restrucnuting proposl premised on the following kovy restructuring prnciples:

W Solyodn is expericacing » algificent liquidity crisis and hes embadked on & restructaring plas
premised on cost reduction, new money investment, and covenxion of debe to equity
IArgvmu:,theComplny;mdDOBmmwonmtppmchhaﬁwﬂwCompmythc

B opportunity to reach cash flow hraak-even dudng 2012

® Argooaut/investors to provide mdent loyestment to ke Company e cash fow breskeven

|  andagres to Fond balance of AR / Inventory facility on an approved sehedale

g 8DOE 1o sgree to & conversion of debt to equity subfect to carmin key condidons:

8 $75 million of DOE Trsnche B loan to become pard prssu with 575 milllon of Toache A
loan in & tespeets (inchuding in 2 liquidation scenaric) and share same economic wems
B Debe trr equity convetdlon 1o occur concurrent with Argonsut/investors fanding of newr

money and commitracnt of balance of AR / Irventory fecility

WAl existing preferred equity, common equity end werrants cancelled 13 past of testructuring

W Independent Chicf Reatructuting Officer (FCRO™) to be sppainted snd sgreed by Argonsnt,
Indepeadent Board members and DOE within 45 days of closing of restroctming CRO 1o
repost to independent comraitee of the Board 0d responsibilifies to include review and
validation of operating plan, stneng othet sgreed seope of dutles

lhmmmﬁdcqﬂqhmmwbeuﬂmduwﬂudupumtmm
given tiaks to Amancial plan and challenging openating enviraament

¥ Board w be reconstituted consirtent with restruetured equity ownenship

W Reserring of mensgement equlty option plan

S0L0001497



Preliminacy and Draft
Subject to Applicable Confidentiality Agreements and FRE 408

Illustrative Restructuring Proposal (ona

The uring p 1 Its in a significant deleveraging of the Campany and new equity sponsorship. Under this
pmpuul,al.ladldngpm&ned equity, common equlty snd warsrants would be eancelled

8 New investment of §100 million phus comenitment of balance of A/R tod Inventory faclliyy

B Mainteln existing Tranche A at $75 million

R $75 million of exitting Tranche B debt to rermain and become pasd passu to Trancke A debtin
all respects and share same econamic terms

B Coavert §75 million of existiog Tranche B debt Into New Trnche D; subordinsted to Tranches
A, B, and new Toanche C debt

W Spontors to fund sew §100 million Tranche C debt; subordinated to Tranches A and B and

S senlor o New Tranche D
i ® Existing Tranche D (3385 million) to coovest to equity in exchange for 40% of the common
equity of the restructazed company. Debt conversion shall be concutrent with end ae the ssme
petcentage fanding a3 the $100 million Teanche C faciliy (if 25% of the $100 million of the
Tianche Cls furded then 25% of the $325 million in Tranche D will canvert to equity for 10%
of the comman equity)

B DOE would sgtee to convest 100% of {ts Taancke D debt for 35% of the common equity of
the restructured company If $100 million is Toanche C debtls funded st closing

M Tranche D to recelve out of the money warrants designed o tetuen par plus acerved in apaide
waluation scensdey

B DOR equiry yubject 1o repurchase st per plos acerced valne of converted debr clsim by
Company ar any time

@ Teanche E leaders wonld coavert to equity through similar mechanism ws Tranche D leaders
and receive equlty in 20 smount to be determined in negotistion with lavestorss

R 8 Tranche C investors would receive 60%4/65% of the equity before allocation of equity to

Trwnche E lenders and proposed new mansgement equity plan

SOL00D1408



Preliminary and Draft
Subject to Applicable Confidentlality Agreemsuts and FRE 408

Illustrative Restructuring Proposal (oneq

¥ Recosstivate boand of directon to reflect new exquity owoership, Sponsos to eppeint 3
members, DOE to appolat 2 independent directors, and all equity to sgree on 2 additional
independent diceerors

® Rerention of an independent Chief Restmctutng Officer t be sgreed by Arganaut,
Independent Bowrd members and DOR within 45 days of closing of restructudng, CRO to

OTHER KEV TERMS report o Independent committee of the Boasd and responsibilidies to Include review and
wlidavion of opersting plan, xmong other agreed reope of duties:

¥ New bozrd to retain an independent investment bank 1 conulder new third parey debt and
equity finsncing sltematives a5 well a3 brosder smategic opdons

B Deag, g and other equity lssues to be considered to protect DOB equity pusition given
inability to iovest new caquity In future finding rounds

AN iAhil::y-'-w.‘ut [ . onuou—c.o_”;nb;::tmn—o g:. s oy a:;d

dixctiytion with counse! .
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Preliminary and Draft )
Subject to Applicable Confidentiality Agteements and FRE 408

Tustrative Restructuring Proposal (ceas

(0 b nitiians)

Funding Punding Panding
Sup1 Supi Sizp ) Mivveratbve
Cuerens Closs {433 cen Tranche €) | (343 tom Trancha € (525 eoen Tranchy 0)._|__ Butes
Tounch: A $750 ¥750 50 $50 | $150 L3600
Tandc B 1500 0 =0 0 5.0 L8500
Tranche C [ [T 0o i1y wao L+800
Neo Trancke D o0 %0 5.0 0 58 ¢ L4+1,000
Tonode D) kLT LT 2495 963 : Note: Tranche B
T 1900 1900 135 a5 Eﬁ:— considerution to be
Total Debrt 0.0 00,0 25512 $43E $3250 provided put of
“Larvestor” equity
Totl "Tovestons” s0.0% 1000% BRO% T 0
Mrnagreieat 00% Q% % o 0%
Depumnentof Boegy % 120% 0% “oW
New Muosgeanros Pl THD TBD. TRD TBD
“Total Bqoity Owasnhip W 190.0% 100.0% pi-.To 180.0% 100.0%

"

0 Shown wallnod by aay macapemen incersire pia.
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Preliminary snd Draft
Subject to Applicable Confidendality Agreements and FRE 408

Illustrative Restructuring Proposal (conrs

(4 in ;lans)

COVERVEALICEATIN

DOB Recrives 40% Bty

DOE Recovery (5535 mm of exining ohligetions) 16.5% A26% 6L3% S0.0%
DOE Recovery (3150 mm of Tranche B obligadans) B04%  1518%  2185v  2852%
DOE Recovery ($535 mm of wxining obligations) 16.5% #7% sai% 144%
DOR Recovery (5150 mm of Tianche B obligadons) S04 1488% 20M2% 2655

Nows Hﬂlrﬁ:ﬁhﬁuhﬂhuhpﬂw o wizmn Gt ey be in-dhe-oory Jn wpadds malmasion sooardos.
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To: Frad Dorwart;

Ce: T Gcoroe Kaiser
From: Steve Mitchell

Sent: Thur 8/18/2011 3:32:58 PM
Subject: RE: RE: Solyndra restructuring

I wanted to send onc last email to reiterate that we are focused on the path of winding down the

company. | have made it very clear that we are currently unable to underwrite the plan and it is not our
intention to fund the business. [ get the feeling that DOE still thinks we are playing some level of
brinksmanship which T have assured them we are not. T would like to be stronger in my assertions that we
are definitively not providing operating capital for Solyndra, It is my belief that the DOE will attempt to
go back to our original strawman proposal from last week and push us to provide incremental capital
subject to milestones (as we had originally proposed).

i have not heard back from everyone definitively that we should be absolutely certain in our
communication with the DOE. If we are unanimously certain that we will not fund Soltyndra to continue
operations T would like to communicate this definitively to the DOE and the company.

Please advise if | should not communicate more clearly our position to the DOE — which is that we will
not fund the revised business plan which requires $75 to $100 million,

Steve

From; Fred Dorwart

Sent: Wednesday, August 17,2011 2:55 PM
To: Steve Mitchell;

Ce: I G:orze Kaiser; Fred Dorwart
Subject: RE: Solyndra restructuring

I think we are all agreed we are done. Any dissents?

Frederic Dorwart

CONFIDENTIAL AND PROPRIETARY Privileged with Reservations
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To ensure compliance with requirements imposed by the IRS, we inform you that any U.S. federal tax advice contained in this communication (including any
anachments) is not intended or written to be used, and cannot be used, for the purpose of (i) avoiding penalries under the Toternal Revenue Code or (i) promoling,
tarketing o ending 1o her party any ion or matter add d herein, [f you are not the originnl add of this icaticn, you should seek
advice based on your particalar circumstances from an independent advisor,

From: Steve Mitche!! [ NN
Sent: Wednesdaii August 17,2011 2:55 PM
To:

Cc: Dorwart, Fred; _; George Kaiser
Subject: RE: Solyndra restructaring

[ think any filing will create such a short term negative with the business (sald another way a filing with
kill all of the positive momentum we have generated over the past 6 months). So beyond the legal
implications of achieving a better structure in a bankruptcy reorganization — 1 believe a $75 to $100
million funding need potentially becomes a $200 million funding need as revenues disappear over the
next 6 to 9 months as a result of the bankruptcy.

The DOE has called back and is essentially negotiating against themselves to see what it is we would do.
Apparently they have heard from the company that we continue to make preparations for the wind down.
I’'m not suggesting we counter their proposal — since I’m not confidant anvone would even support the
proposal we made to the DOE last week. T do want to be transparent with the discussions however,

_and I just wrapped up a call with Brian Harrison regarding the business plan. He still
fears the macro situation in the solar market, He’s hearing that there are as much as 5 to 7 gigawatts of
excess inventory in the pipeline. This is 5 w0 6 months of inventory which could cause pricing to be even
WOrse.

My recommendation remains the same.

CONFIDENTIAL AND PROPRIETARY Privileged with Reservations
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From: NG
Sent: Wednesday, August 17, 2011 2:43 PM
To: Steve Mitchell

Cc: Fred Dorwart; | George Kaiser
Subject: Re: Solyndra restructuring '

Besides the fact we aren't on board with the management plan - this is not a good deal on it's
face.

Too much leverage, too little compensation for the risk, too much DOE involvement, and a
probable additional restructuring in six to twelve months to further reduce the debt balance.

I do not want to do this deal.

What's the chance in chapter 11 we can craft a much better deal?

On Aug 17, 2011, at 2:34 PM, "Steve Mitchell" _ wrote:

Guys,

We did finally hear back from the DOE. This was supposed to happen on Sunday
afternoon but the discussion kept getting pushed off. The DOE did brief the
OMB and White House on this proposal. Making this proposal to us was
approved BUT closing on this proposal is still not approved. I will detail the
proposal below but I want to point out the two fundamental flaws with this
outline: first: the proposal undervalues the security that the Tranche A currently
has (which is senior secured and, we believe, in the money in a liquidation
scenario) and second: the proposal does not provide sufficient upside for the new
invested capital in a positive outcome.

The DOE’s proposal is as follows:

CONFIDENTIAL AND PROPRIETARY Privileged with Reservations
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Tranche A is increased to $150 million that is senior secured. This new
Tranche A would be made up of our current Tranche A loan and $75 million of
the DOE’s capital that is currently in Tranche B. The new Tranche A $150
million would be pari passu in a liquidation scenario. Assuming the low end of
the security value is correct (870 to $170 million) then our current Tranche A is
significantly impaired. o

New capital of $100 million is either committed or funded into the company.
This new capital would be funded into the company as debt junior to the new
Tranche A of $150 million.

The remaining $75 million of the DOE’s current Tranche B would be moved
down the capital structure to be junior to the new Tranche A of $150 million and
the new capital of $100 million.

The DOE’s Tranche D of $385 million of capital would be converted into
35% to 40% of equity in Solyndra. The DOE would only receive 35% if the $100
million is funded up-front, If the $100 million is subject to milestones and funded
over time then the DOE would receive 40% of the company and the conversion
would occur on a pro-rata basis as the $100 million was funded (i.e. for every $1
million of new capital invested $3.85 million of Tranche D debt would convert
into .4% of Solyndra).

Tranche E would go away — presumably it would be converted to equity.
This would require new investors to negotiate a deal with the Tranche E equity to
convert — the Tranche D is parri pasu (for the most part) so the Tranche E
investors would have a strong argument that they should receive pro rata what the
Tranche D did for its conversion ($385 million into 40% so $175 million gets
approximately 18%).

Current Tranche A & B would continue to fund the final $15 million upon
meeting the remaining milestones.

The DOE would want 2 board seats and would require the company to hire a
Chief Restructuring Officer. '

Assuming that we were comfortable underwriting the business plan — which I
believe we are not and I have continued to communicate that to the DOE and the
company — I do not think this is a structure that adequately addresses the
company’s overweight balance sheet (i.e. $325 million of debt is still too much
for Solyndra); I don’t think the Tranche A restructuring makes sense in light of
our current belief that our current Tranche A ($75 million) is covered in a
liquidation scenario (and our belief that there is not substantially greater coverage
than that first $75 million) and this structure does not adequately compensate the

CONFIDENTIAL AND PROPRIETARY Privileged with Reservations
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new investors for writing a $100 million check (it is behind $150 million as it was
in our proposal, however, by requiring 40% of Solyndra’s equity the DOE is
setting a value on the debt forgiveness which will likely require 18% to convert
the Tranche E — the Tranche A will also require some compensation for giving up
its seniar secured position (use 10% as a strawman) and the A/R and Inventory
facilities will require some compensation for continued participation (use 5% as a
strawman) this.only leaves 27% for the new investment of $100 million.

The company hopes that if we turn down the DOE’s proposal that the DOE will -
ultimately accept our original proposal. Ihave communicated to management that
we are not prepared to underwrite the current business plan and will not be
moving forward. Although management is preparing for a wind down of
operations this Friday and a Chapter 11 filing next week, management is still
holding out hope that we are positioning to get the best deal possible with the
DOE. I have told them this is not the case.

We are working with management to have an orderly liquidation and to hopefully
have enough capital remaining in the business to effect such an outcome without
the need to put any additional dollars up to keep this out of a chapter 7 situation
(we have several avenues for funding that don’t require a fight with the DOE
over a priming dip loan — the best avenue is funding into Tranche A prior to the
filing). We are also doing everything we need to do to collect the A/R on our
own should that need arise (which it would in a chapter 7 situation in which a
trustee is appointed) and we are working to move our inventory off site into our
own warehouse as well,

My recommendation is that we not accept the DOE’s proposal and that we
continue to prepare for the outcome of an orderly liquidation.

Please advise if you are in agreement with this recommendation or if you have
any questions or comments, Obviously we can meet to discuss at anytime as well.

Steve

CONFIDENTIAL AND PROPRIETARY Privileged with Reservations
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Microsoft Outlook

From: Ericsson, Sally C

Sent: Wednesday, August 17, 2011 5:54 PM
To: Zients, Jeffrey D.

Subject: - RE: update on solyndra

Thanks. Ill send to our comms folks.

From: Zients, Jeffrey D,

Sent: Wednesday, August 17, 2011 5:52 PM

Tos 'Mary.Mille Mertens, Richard A.; Ericsson, Sally C.; Colyar, kelly T.; ||| RN
IR, C:roll, 1. Kevin

Subject: Fw: update on solyndra

From: Utech, Dan G,

To: Bloom, Ron; Zlents, Jeffrey D.; Zichal, Heather R.; Miller, Jasen; Stevens, Clark; Papa, Jim; Fisher, Alyssa, Siske],
Edward

Sent; Wed Aug 17 17:47:35 2011

Subject; update on solyndra

Brandon called to Jet me know that in the inltial conversations today with Solyndra’s investors, they were not interested
in the straw proposal. DOE will be trying to have an additional conversation tonight, but they’re not expacting a
different qutcome, as DOE has learned that the company has begun shut down planning. It's unclear what that means in
terms of how many people are Involved at Solyndra, but we’re nown a place where this could break at any time. DOE
cornmunications will be reaching out to WH comms shortly to coordinate,

SOL0001546
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Microsoaft Outiook

A o —m
From: Zients, Jeffrey D.
Sent: Thursday, August 18, 2011 6:53 AM
To: Lew, Jack
Subject: Fw: update on solyndra

Jack see below Solyndra update from DOE COS via Zichal's team,
JZ

Carroli, J. Kevin
Sent: Wed Aug 17 17:51:58 2011
Subject: Fw: update on solyndra

From: ttech, Dan G.

To: Bloom, Ron; Zlents, Jeffrey D.; Zichal, Heather R.; Miller, Jason; Stevens, CQlark; Papa, Jim; Fisher, Alyssa; Siskel,
Edward

Sent: Wed Aug 17 17:47:35 2011

Subject: update on solyndra

Brandon called to let me know that in the initia] conversations today with Solyndra’s investors, they were not Interested
In the straw proposal. DOE will be trying to have an additional conversation tonight, but they’re not expectinga
different outcome, as DOE has learned that the company has begun shut down planning. {t’s unclear what that means in
terms of how many people are involved at Solyndra, but we’re now In a place where this could break at any time. DOE
communications will be reaching out to WH comms shortly to coordinate,
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Microsoft Cutlook
b iRy

ikt T ST AN, SRR
Fram:  Pigiffer, Dan
Sents Wednesday, August 17, 2011 6:27 PM
To: Lutter, Stephanie; Plouffe, David
Subject: RE: update onisolyndra

Andthere isan a&ditipnai complication § will gxplain temorrow

ettt e s N L M — pm——— A i o s SME bk L a3

Fromi Cutter, Stephariie

Sent: Wednesday, August 17, 2011 6:01 PM
To; Pheiffer, Dan; Plouffe, Davad

Subject: Re: update ol sofyndra

Ugh

From;: Pfeiffer, Dan

“Fo: Plouffe, Dayid; Cutter, Steghanle
Sent: Wed Aug 17 17;5%:32 2011
Subject; FW: update on solysdra

This I5 going to be g renl pai, sofynidra 3 about to-go under apparently

R ] o tarre p— - p— pe— —_— - — D — B ) s

From Stevens, Gark

Sent: Wednesday, August 17, 2011 5;:52 PM

To: Pleiffer, Dany Zichai, Heatfier: &.;rSehultz, Erie; Earnest, Joshua R..
Subject: FW update on solyndra

Fel.

v m e tt —— [rang— i —p— - . sopery — RV ve o—y e

Fromt; Utech, Dan &.
Sent: Wedniesday, August 17, 2011 5:48 M
Yoz Blogin, Ron; Zients, Jeffrey D.; Zichal, Heather R.; Miller, Jaspn; Stevens; Clark;.Papa, Jim; Fisher, Alyssa; Siskel,

Edward
Subject: update op solyndra

Brandon talled to Jet me know that inthé inltfal conversations today with Solyndra’s Tnvestors, théy were not Interested
Jo-the stfaw proposal. DOE will be tryingto have an additional conversation-tpriight, but they're not expertinga
different-outcome, as DOE has ledrned that the tompany has begun shut down pianrﬁng it's unelear what that meansin
terins of how many people are involyed at Solyndra, but we're now ih.a plice where this could break at any time. DOE
communications will be reachingsut 10 WH coffins shortly to coordinate.

WH S0 ta2103
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Microsoft Outlook

TS ST DA S
Ftom: © Updegreve, Laura
Sént; . Thursday, August 18,2011 429 PM
To: DeParfe, Nancy-Ann
Sybjact Bfahdor Hurlbut from Dept. of Energy cafléd about Solyndra

The Chief of Staff.at Department of Epérgy Brandon Hurlbut calléd fa give you an update on Solyndra. He said Heather
Zichal and Chris Lu were going to sénd.dround an emafl tonlght and he called to say if you want any mare info he s
happy to walk you through everythiirig tonight , He can be reached In the office ot [ IR o on his cetl 2 R

LagraUroecrove | Tis Warre House | [N

WH S0L 002108
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To: N oo Dorwart: I
Cc: George Kaiser

From: Steve Mitchell

Sent: Thur 8/18/2011 1:19:05 AM

Subject: Re: Re: Solyndra restructuring

Sorry hit send to quickly. Anyway - the DOE was back pedaling from their offer and offering up
essentially all points up to negotiation. I insisted it was not just about the deal but that we ars failing 10
build confidence around the company's revised plan.

George - I received a heads up call from a friend in the industry who was asked to call you regarding the
company. The contention was that I was not letting the DOE speak with you. Somewhat silly as they have
your contact information. Either way - please don't be surprised if you receive a call or two. 1 do think it is
a relevant point that you have never had a conversation regarding Solyndra with the DOE or the
administration.

From: Steve Mitchell

Sent; Wednesday, August 17, 2011 08:13 PM
To: 3N Fred Dorwart;

Cc: George Kaiser

Subject: Re: Solyndra restructuring

1talked further with the DOE later this afternoon to continue to communicate that they need to prepare
for the company to wind down

From:

Sent: Wednesday, August 17, 2011 02:58 PM
To: Fred Dorwart; Steve Mitchell

Cc: George Kaiser

Subject: Re: Solyndra restnucturing

None here.

From: Fred Dorwart

Sent; Wednesday, August 17, 2011 (2:55 PM
To: Steve Mizchell;“

Ce George Kaiser; Fred Dorwart
Subject: RE: Solyndra restructuring

1 think we are all agreed we are done. Any dissents?

Frederic Dorwart

CONFIDENTIAL AND PROPRIETARY Privileged with Reservations
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To ensure compl with i impesed by the IRS, we inform you that any U.$, federu] tax advice contained in this jcation (mcludieg any

mchm)ilminkndedu:wrimntubeuud,udmolbeumd;fwm, rpose of (i) avoiding peaalties under the Interual Revenue Code of (i) promoting,
marketing or ding to anothex party sny ion oF outer 3dd: 4 berein. If you are oot the origina! add ofthis ication, you should seek
advice bazed on your particular e froam an independest advisar,

From:; Steve Milchell

Sent: Wednesday, August 17, 2011-2:55 PM
To:
Ce: Dorwart, Fred, George Kaiser

Subject; RE: Selyndra restructuring p

1 think any filing will create such a short term negative with the business (said another way a filing with
kill all of the positive momentum we have generated over the past 6 months). So beyond the legal
implications of achieving a better structure in a bankruptcy reorganization — I believe a $75 to $100 )
million funding need potentially becomes a $200 million funding need as revenues disappear over the
next 6 to 9 months as a result of the bankruptcy.

The DOE has called back and is essentially negotiating against themselves to see what it is we would do.
Apparently they have heard from the company that we continue to make preparations for the wind down.
I"'m not suggesting we counter their proposal — since I'm not confidant anyone would even support the
proposal we made to the DOE last week. 1 do want to be transparent with the discussions however,

]

—and 1 just wrapped up a call with Brian Harrison regarding the business plan, He still
fears the macro situation in the solar market, He's hearing that there are as much as 5 to 7 gigawatts of
excess inventory in the pipeline. Thisis 5 to 6 months of inventory which could cause pricing to be even
worse.

My recommendation remains the same,

CONFIDENTIAL AND PROPRIETARY Privileged with Reservations
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From: NN

Sent: Wednesday, August 17, 2011 2:43 PM
To: Steve Mitchell

Ce; Fred Dorwart JNM George Kaiser
Subject: Re: Solyndra restracturing

Besides the fact we aren't on board with the management plan - this is not a good deal on it's
face,

Too much leverage, too little compensation for the risk, too much DOE involvement, and a
probable additional restructuring in six to twelve months to further reduce the debt balance.

I do not want to do this deal.

What's the chance in chapter 11 we can craft a much better deal?

On Aug 17, 2011, 21 2:34 PM, "Steve Mitchell” || R o

Guys,

We did finally hear back from the DOE. This was supposed to happen on Sunday
afternoon but the discussion kept getting pushed off. The DOE did brief the
OMB and White House on this proposal. Making this proposal to us was
approved BUT closing on this proposal is still not approved. I will detail the
proposal below but I want to point out the two fundamental flaws with this
outline: first: the proposal undervalues the security that the Tranche A currently
has (which is senior secured and, we believe, in the money in a liquidation
scenario) and second: the proposal does not provide sufficient upside for the new
invested capital in a positive outcome,

The DOE’s proposal is as follows:

CONFIDENTIAL AND PROPRIETARY Privileged with Reservations
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Tranche A is increased to $150 million that is senior secured. This new
Tranche A would be made up of our current Tranche A loan and $75 million of
the DOE’s capital that is currently in Tranche B. The new Tranche A $150 _
million would be pari passu in a liquidation scenario, Assuming the low end of
the security value is correct ($70 to $170 million) then our current Tranche A is
significantly impaired.

New capital of $100 million is either committed or funded into the company,
This new capitat would be funded into the company as debt junior to the new
Tranche A of $150 million, :

The remaining $75 million of the DOE’s current Tranche B would be moved
down the capital structure to be junior to the new Tranche A of $150 million and
the new capital of $100 million.

The DOE’s Tranche D of $385 million of capital would be converted into
35% to 40% of equity in Solyndra. The DOE would only receive 35% if the $100
million is fanded up-front. If the $100 million is subject to milestones and funded
over time then the DOE would receive 40% of the company and the conversion
would occur on a pro-rata basis as the $100 million was funded (i.e. for every $1
million of new capital invested $3.85 million of Tranche D debt would convert
into .4% of Solyndra).

Tranche E would go away — presumably it would be converted to equity.
This would require new investors to negotiate a deal with the Tranche E equity to
convert — the Tranche D is parri pasu (for the most part) so the Tranche E
investors would bave a strong argument that they should receive pro rata what the
Tranche D did for its conversion ($385 million into 40% so $175 million gets

- approximately 18%),

Current Tranche A & B would continue to fund the final $15 million upon
meeting the remaining milestones.

The DOE would want 2 board seats and would require the company to hire a
Chief Restructuring Officer.

Assuming that we were comfortable underwriting the business plan — which I
believe we are not and T have continued to communicate that to the DOE and the
company - I do not think this is a structure that adequately addresses the
company’s overweight balance sheet (i.e. $325 million of debt is still too much
for Solyndra); I don’t think the Tranche A restructuring makes sense in light of
our current belief that our current Tranche A ($75 million) is covered in a
liquidation scenario (and our belief that there is not substantially greater coverage
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than that first $75 miilion) and this structure does not adequately compensate the
new investors for writing a $100 million check (it is behind $150 million as it was
in our proposal, however, by requiring 40% of Solyndra’s equity the DOE is
setting a value on the debt forgiveness which will likely require 18% to convert
the Tranche E — the Tranche A will also require some compensation for giving up
its senior secured position (use 10% as a strawman) and the A/R and Inventory
facilities will require some compensation for continued participation (use 5% as a
strawman) this only leaves 27% for the new investment of $100 million.

The company hopes that if we tun down the DOE’s proposal that the DOE will
ultimately accept our original proposal. 1have communicated to management that
we are not prepared to underwrite the current business plan and will not be
moving forward. Although management is preparing for-a wind down of
operations this Friday and a Chapter 11 filing next week, management is still
holding out hope that we are positioning to get the best deal possible with the
DOE. Thave told them this is not the case.

We are working with management to have an orderly liquidation and to hopefully
have enough capital remaining in the business to effect such an outcome without
the need to put any additional dollars up to keep this out of 2 chapter 7 situation
(we have several avenues for funding that don’t require a fight with the DOE
over a priming dip loan ~ the best avenue is funding into Tranche A prior to the
filing). We are also doing everything we need to do to collect the A/R on our
own should that need arise (which it would in a chapter 7 situation in which a
trustee is appointed) and we are working to move our inventory off site into our
own warehouse as well. '

My recommendation is that we not accept the DOE's proposal and that we
continue to prepare for the outcome of an orderly liquidation.

Please advise if you are in agreement with this recommendation or if you have
any questions or comments. Obviously we can meet to discuss at anytime as well.

Steve

CONFIDENTIAL AND PROPRIETARY Privileged with Reservations
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To: Steve Mitchell: Fred Dorwart; |G

Cec:

From: eorge Kaser

Sent: Thur 8/18/2011 3:53:45 PM
Subject RE: RE: Solyndra restructuring

I think we should tell them that 6KFF/Argonaut has carefully considered all
options and decided they cannot fund the plan. George Kaiser is not the decision
maker and believes he should continue his policy of having nho communication with
the DOE or anyone else in government. It is our understanding that no other equity
owner has an appeftite for it either. The remaining option is bankruptcy. We will be
cooperative with the DOE in attempting to identify and work with anyone who -
would of fer DIP money on acceptable terms in hopes of preserving or resuscitating
the company's business. We believe the product is an elegant and successful
solution for power on flat roofs but, unfortunately, Chinese loss leader strategies
to capture the market are destroying all American-based solar alternatives and we
don't see an intermediate term business plan that can work in that environment.

From: Steve Mitchel!

Sent: Thursday, August 18, 2011 10:33 AM
To: Frad Dorwart; NG

o] George Kalser

Subject: RE: Solyndra restructuring

I wanted to send one last email to reiterate that we are focused on the path of winding down the
company. [have made it very clear that we are currently unable to underwrite the plan and it is not our
intention to fund the business. I get the feeling that DOE still thinks we are playing some level of
brinksmanship which I have assured them we are not. I would like to be stronger in my assertions that we
are definitively not providing operating capital for Solyndra. It is my belief that the DOE wiil atteropt to
go back to our original strawman proposal from last week and push us to provide incremental capital
subject to milestones (as we had originally proposed).

[ have not heard back from everyone definitively that we should be absolutely certain in our
communication with the DOE. If we are unanimously certain that we will not fund Sofyndra to continue
operations T would like to communicate this definitively to the DOE and the company.

Please advise if T should not communicate more clearly our position to the DOE — which is that we will
not fund the revised business plan which requires $75 to $100 million,

CONFIDENTIAL AND PROPRIETARY Privileged with Reservations
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" Steve

From: Fred Dorwart
Sent: Wednesday, August 17, 2011 2:55 PM

T‘“m' I
Ce: George Kaiser; Fred Dorwart
Subject: RE: Solyndra regtructuring

I think we are all agreed we are done. Any dissents?

Frederic Dorw

To cosure compliance with regul $mp ’hyﬁcms.whmwmywmhtuyu.s.hdmlmﬂﬁumiudlath.iseemmniution(im)ugiuauy
aftechments) it not intesded or writtea 1o be naed, and cannot be nsed, for the prmpose of (i) avoiding penalties under the Internal R Code or (i) g ting,
markeling or recommending 1o another pasty any jon or matrer add, d berein, If you are not the original xdd of this jextion, you thotld seek
advice based on your particnlar ci from an mdrpendent sdvisor,

From; Steve Mitchell

Sent: Wedn August 17, 2011 2:55 PM
To:
Ce: Dorwart, Fred; George Kaiser
Subject: RE: Solyndra restructuring

[ think any filing will create such a short term negative with the business (said another way a filing with
kilf all of the positive momentum we have generated over the past 6 months). So beyond the Jegal
implications of achicving a better structure in a bankruptey reorganization ~ I believe a $75 to $100
miltion funding need potentially becomes a $200 million funding need as revenues disappear over the

CONFIDENTIAL AND PROPRIETARY Privileged with Reservations
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next 6 to 9 months as a result of the bankruptcy.

The DOE has called back and is essentially negotiating against themselves to see what it is we would do.
Apparently they have heard from the company that we continue to make preparations for the wind down.
I’ not suggesting we counter their proposal — since I'm not confidant anyone would even support the
proposal we made to the DOE Jast week. | do want to be transparent with the discussions however.

Fand 1 just wrapped up a call with Brian Harrison regarding the business plan. He still
fears the macro situation in the solar market, He’s hearing that there are asmuch as S to 7 gigawatts of

excess jnventory in the pipeline. Thisis 5 to 6 months of inventory which could cause pricing to be ¢ven
worse. :

My recommendation remains the same.

xrom: I

Sent: Wednesday, August 17, 2011 2:43 PM
To: Steve Mitchell
Cc: Fred Dorwart; George Kaiser
Subject: Re: Soly! restructuring

Besides the fact we aren't on board with the management plan - this is not a good deal on it's
face.

Too much leverage, too little compensation for the risk, too much DOE involvement, and 2
probable additional restructuring in six to twelve months to further reduce the debt balance.

I do not want to do this deal.

" What's the chance in chapter 11 we can craft a much better deal?

CONFIDENTIAL AND PROPRIETARY Privileged with Reservations
' AVT-HCORC-0091383



On Aug 17, 2011, 2t 2:34 PM, *Steve Mitchelt” [ TERRRRRN xot::

Guys,

We did finally hear back from the DOE. This was supposed to happen on Sunday
afternoon but the discussion kept getiing pushed off. The DOE did brief the
OMB and White House on this proposal. Making this proposal to us was
approved BUT closing on this proposal is still not approved. Iwill detail the
proposal below but I want to point out the two fundamental flaws with this
outline: first: the proposal undervalues the security that the Tranche A currently
has (which is senior secured and, we believe, in the money in a liquidation
scenario) and second: the proposal does not provide sufficient upside for the new
invested capital in a positivé outcome.

The DOE’s proposal is as follows:

Tranche A is increased to $150 million that is senior secured. This new
Tranche A would be made up of our current Tranche A loan and $75 million of
the DOE’s capital that is currently in Tranche B. The new Tranche A $150
million would be pari passu in a liquidation scenario. Assuming the low end of -
the security value is correct ($70 to $170 million) then our current Tranche A is
significantly impaired.

New capital of $100 million is cither committed or funded into the corpany.
This pew capital would be funded into the company as debt junior to the new
Tranche A of $150 million.

The remaining $75 million of the DOE’s current Tranche B would be moved
down the capital structure to be junior to the new Tranche A of $150 million and
the new capital of $100 million.

The DOE’s Tranche D of $385 million of capital would be converted into
35% to 40% of equity in Solyndra. The DOE would only receive 35% if the $100
million is funded up-front. If the $100 million is subject to milestones and funded
over time then the DOE would receive 40% of the company and the conversion
would occur on a pro-rata basis as the $100 million was funded (i.e. for every $1
million of new capital invested $3.85 million of Tranche D debt would convert
into .4% of Solyndra).

Tranche E would go away — presumably it would be converted to equity.
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This would require new investors to negotiate a deal with the Tranche E equity to
convert — the Tranche D is parri pasu (for the most part) so the Tranche E
investors would have a strong argument that they should receive pro rata what the
Tranche D did for its conversion ($385 million into 40% so $175 million gets
approximately 18%).

Current Tranche A & B would continue to fund the final $15 million upon
meeting the remaining milestones.

The DOE would want 2 board seats and would require the company to hire a
Chief Restructuring Officer.

Assuming that we were comfortable underwriting the business plan — which 1
believe we are not and I have continued to communicate that to the DOE and the
company — I do not think this is a structure that adequately addresses the
company’s overweight balance sheet (i.e. $325 million of debt is still too much
for Solyndra); I don’t think the Tranche A restructuring makes sense in light of
our current belief that our current Tranche A ($75 million) is coveredina
liquidation scenario (and our belief that there is not substantially greater coverage
than that first $75 million) and this structure does not adequately compensate the
new investors for writing 2 $100 million check (it is behind $150 million as it was
in our proposal, however, by requiring 40% of Solyndra’s equity the DOE is
setting a value on the debt forgiveness which will likely require 18% to convert
the Tranche E — the Tranche A will also require some compensation for giving up
its senior secured position (use 10% as a strawmuan) and the A/R and Inventory
facilities will require some compensation for continued participation (use 5% as a
strawmag) this only leaves 27% for the new investment of $100 million.

The company hopes that if we turmn down the DOE’s proposal that the DOE will
ultimately accept our original proposal. Ihave communicated to management that
we are not prepared to underwrite the current business plan and will not be
moving forward, Although management is preparing for a wind down of
operations this Friday and a Chapter 11 filing next week, management is still
holding out hope that we are positioning to get the best deal possible with the
DOE. Ihave told them this is not the case.

We are working with management to have an orderly liquidation and to hopefully
have enough capital remaining in the business to effect such an outcome without
the need to put any additional dollars up to keep this out of a chapter 7 situation
(we have several avenues for funding that don’t require a fight with the DOE
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over a priming dip loan — the best avenue is funding into Tranche A prior to the
filing). We are also doing everything we need to do 10 collect the A/R on our
own should that need arise (which it would in a chapter 7 situation in which a
trustee is appointed) and we are working to move our inventory off site into our
own warehouse as well. ‘

My recommendation is that we not accept the DOE’s proposal and that we
continue to prepare for the outcome of an orderly liquidation.

Please advise if you are in agreement with this recooumendation or if you have
any questions or comments. Obviously we can meet to discuss at anytime as well,

Steve
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.
From: Bhigwmik; Rachiana

‘Seht Thursday, August 18, 2011 5:07 PM

To DePatle, Nangy-Ann

Ci: Updégrove, Laura

Subject: . Foesolyndra

Fyf-

From: Greenawalt, Andrel

“Fo: Zienty, Jeffrey D.; Zichal, Heather R,; Utech, Dan B.; Bioam, Ror; Miller, Jason; Gaviny, Tory; Stevers, Clark; Fisher,
Alyssa; Samuels, Jonathart D.; Schultz; Eric; Papa, Jim; Siskel, Edwand; Bhawmik, Rachaha

Sent: Thu Aug 18 18:04:40 2011

Subject; solyndra

Amsure! am missing folks so pleass.add of fotward as needed; byt Brande and | were just on phohitand he

méntfoned that as of 2 few mihs dgo, Investors decided to put forward money to allow the company to continue
operating for anatherweek whila they tryto figure out a path forward.

WH SQL 002407
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W

From: Showinik, Rachang

Sent: Thursday, August 18, 2011 513 PM
To: Greenawatt, Andrei

Subjrct: With no solyndra news

Anything for the nightly note?

WH S0L 002108



Footnote 796



Microsoft Outiook

NEEN AT T i
From: Greenawalt, Andrel
Sent: Thursday, August 18, 2011 6:15 PM
To: Bliowmik, Rachana
Subject: " Friday
You myight just leave Solyhdra cutbut ...

Bolyndra: Batlidt teday it waslaoking a¢ if Solyndia Solar, Which regeived a §535 milligh lpan guaraniee from Energy i
2005, might declars-bankruptey as-eardy as tomorraw affer having trouble raising the private gapital that it needs.to.
chirfirus operations. 1 this happens atany poist, it isumelearfhiat the govemmentwon]d be able to recover iy of the
$335 millivy, Latetoday, however, investors-decided o putforward mioney: to-allow the compiny ta cpmtinue oprrating.
for another week while they &y t6 figure out a path. fotwird, Energy continues eoordinate with variouy White House
offices,

M BOL 002108
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[

From: Bhowmik, Rachana
. Sept Thursday, August 18, 2011 6226 PM
To: Greenawalt, Andre}
Subject RE:With no salyndra news
Filomit.
From: Groerawalt Andrdl T Tt
Sent: Thursday, August 18, 2011 6:16 PM
To: Bhowmik, Rachana

Subject: RE: With no solyndra news

dust sefit] Updated the solyndra entry butthink you tan fsave out

Fiom: Bhowmik, Rachana

Sent; Thursday, August 18, 2011 6:13 PM
‘To: Greengwalt, Andral

Subject: With 1o solyndrs news

Anything for the nightly note?

Wi SOL 602111
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RE: AMP - Notes from OMB Briefing

From:
To:

Date: '

Attachments: AMP - OMB Briefing 05112011.docx (22.48 kB); 050611 Amp CC CRB OMB Draft Presentation
vs.pptm (1.49 MB}

Al -

Not Responsive

Cheers -

-—0Original Messaga--—-
From: _
Sent: Friday, May 13, 2011 10:05 AM
To

Subject: AMP - Notes from OMB Briefing

Not Responsive

Many thanks -

.
I o

L.oan Guaraniee Proiram



Not Responsive

OMB (K Colvar) then remarked that construction wouid need to be completed near the end of

the expiration of the availability period in order to beat the sunset date for section 1603 cash
grants.



Answer: -xplained that the project would be built in Phases, and that only Phase 1
(construction of which is expected to commence prior to September 30, 2011, and be
completed within several months thereafter’ Non Responsive 1

were contemplating applying for the 1603 cash grant option, , Not Responsive

proceeded with the Presentation and began a discussion of the policy considerations with
respect to this transaction, emphasizing the use of US-made panels, particularly in Phase 1, and the
target use of US panels thereafter. Not Responsive

Not Responsive

r

-began the technology portion of the Presentation {as IIIIlllad been detayed entering the
building because of a compuiter system issue) and discussed how the suppliers and other providers were
brought together for Phase 1. He explained that ProLogis went “shopping” for existing, commercial
suppliers that could demonstrate diversification with respect to their product both in the Jocation of
installations and in the use (between both distributed and utility-scale applications). [JJJJJertered
the room during [l description and added that the panel manufacturer would be approved for

each phase of the project.

OMB (K Colyar] expressed concern about the selection of Solyndra as manufacturer of the panels for
Phase 1.

Answer: -directed OMB to slide 11 of the Presentation which illustrates the
commerciality and safeguards in place with respect to the overall project.
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FW: Project Amp

B #

To: *Frantz, David" NN -ri-rdson, Susan® ]
“Barwell, Owen" <owen.barwell@hq.doe.gov
Date: Tue, 17 May 2011 14:23:48 -0400

Attachments; Project Amp - Discussion Topics - 2011-05-17.docx (20.55 kB)

From: i
Sent: Tuesday, May 17, 2011 12:51 PM
]

To:
Subject: FW: Project Amp

From: Winters, Matthew

Sent: Tuesday, May 17, 2011 12:51:27 PM
To:

Ce: Silver, Jonathan
Subject: FW: Project Amp

Auto forwarded by a Rule

FYl. ..

From: Miller, Jaso
Sent: Tuesday, May 17, 2011 12:45 PM
To: Winters, Matthew; Carlson, Jaime

: Colvar : carrol. Kevin; SN
Subject: Project Amp
Matt & Jaime,

Attached are discussion topics and questions for Project Amp, Let’s discuss briefly on this afternoon’s call ~ if feasible, it



would be great to set up time on Friday.

Thanks,
M



Project Amp
Discussion Topics 5/17/2011

Topic #1: Deal evolution

¢ Please describe the project’s evolution and the increase in its size, both with respect to how
Project Photon and Project Amp became one project, and why there was a $564 million
increase in the requested loan guarantee between the May 12, 201 I porifolio table and the
guarantee described in the credit paper. Similarly, why does the independent engineer report
describe 2 400 MW project size versus 733 MW in the credit paper?

Topic #3: Defimition of a project and eligibility of all phases for Section 1705 guarantee

¢ Please share DOE’s analysis of why distinct phases to be financed over the coming several
years constitute a single project, and why phases to be conceived and developed afier
September 2011 should be considered to have begun construction prior to September 2011.



* What features of the project’s phases differentiate them from what one might consider
distinct projects of an individual developer that may nonetheless pursue projects with similar
financing and contractual terms (e.g., diffezent |l p:ciects in DOE’s pipeline)7

» This s the first project we are aware of in which all key contracts will not be finalized, or in
some cases even drafted, before the USG commits to guarantee debt associated with
construction of a facility. What is the basis for DOE's conclusion that it is appropriate in this
irlstance?
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RE:

From: "Siver, Jonathan [
To Hurtout, Brancor [

Date: Fi, 03 Jun 2011 09:26:45 -0400

Make sure she knows that the first phase of the amp project, which is already locked In, uses Solyndra panels, which
wpuld be a huge help to & company that already has a loan. The tonger this stays in limbo, the more likely the project is
foo miss out on the deadline for that. | estimate that we have less than a week to ensure that the first phase remains
viable.

Jonathan Silver

Exacutive Director

Loan Programs

US Department of Energy

1000 Independonce Avenue, S,W,
Washington, DC 20585

—-Original Messags— "
From: Hurlbut, Brandon

Sent: Friday, June 03, 2011 9:24 AM

To: Silver, Jonathan

Subject: RE:

—Qyiginal Message———

From; Siiver, Jonathan

Sent; Friday, June 03, 2011 .07 AM
To: Hurlbut, Brandon

Subject:
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Re:

From; "2l Heatrer .
To: L

Date: Fri, 03 Jun 2011 11:16:59 -0400

How is it locked in?

- Qriginal Message ——

From: Hurat,Srandon
To: Zichal, Heather R.

Sent: Fri Jun 03 11:02:55 2011

Subject: FW:;

Running down the status requests we just discussed. Did not see the note below before we talked but it is another
consequence.

1 am going to talk to Chu (he is in Chicago) before we have DP call because if disagrees with this plan -~ he maywantto
elevate - | will give you a heads up on whatever happens.

~—--Original Message—-

From: Silver, Jonathan

Sent: Friday, June 03, 2011 9:27 AM
To: Hurlbut, Brandon

Subject: RE:

The first phase of the amp project, which is already locked in, uses Solyndra panels, which would be a huge helpto a
company that already has a loan. The longer this stays in limbo, the more likely the project is too miss out on the
deadline for that. | estimate that we have less than a week to ensure that the first phase remains viable,

Jonathan Silver
Executive Director
Loan Programs
US Depantment of Energy

1000 Independence Avenue, S.W,
Washington, DC 20585
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Re: Amp

From: "Navin, Jofr" [
To: "Hurbut, Brandon* N

Date: Sat, 04 Jun 2011 17:30:38 -0400

Blackhawk not-yet.down!

- Original Message —-

From: Poneman, Danief

To: SCHU

Co: Hurfbut, Brandon; Navin, Jeff
Sent: Sat.Jun 04 14:55:10 2011
Subject: Amp

I noted that Siiver has told me that there is an urgency related to the Solyndra Phase |
of the project, and ifthat parl falls away we will be unable to commence construction by Seplember 30. Heather was
receplive and said she will try to schedule such a briefing for Monday. Will keep you posted.

Danlel B. Poneman
Deputy Secretary
US Department of Energy

Washiionl DC 20585
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From: “Poneman, Daniel"
To: "Nanvir, Jeff* .

Date: Mon, 06 Junm 2011 10:55:25 -0400

Not yet. They are working on it.

Dantel B. Poneman
Deputy Secretary

1.8, Deirtmenl of Eneiy

—-—COriginal Messagg-—-

From; Navin, Jeff

Sent: Monday, June 08, 2011 10:45 AM
To: Poneman, Daniel

Subject: RE: Amp

Did this get scheduled?

—-Original Message—

From: Ponerman, Daniet

Sent: Saturday, June 04, 2011 2;55 PM
To: SCHU

Cc: Hurbut, Brandon; Navin, Jeff
Subject: Amp

| noted that Siver has tokd me that there is an urgency related to the Solyndra Phase §
of the project, and if that part falls awsy we will be unable to commence constiuction by September 30. Heather was
receplive and said she will try to scheduls such a brefing for Monday. Will keep you posted. '

Daniel B, Poneman
Deputy Secrelary

US Depattment of Energy
Washington, DC 20585
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RE:

ro: [

To: F
~winters, Maithow [

e«

Date: - Mon, 13 Jun 2011 16:36:24 -0400

Attachments:

. —Original Message—
From:

+..
To:

cc NN

Subject: RE:.

—-Qyiginal Message——
From:
Sent: Monday, June 13, 201t 4:03 PM

Ta; Poneman, Daniel, Siiver, Jonathan; Hurbut, Brandon
Cc: - Winters, Matthew; Carison, Jaime :

Subject: Amp - Proposed Slides for June 14 Mig w/ Daley



Meeting with

5:00pm - 6:00pm, Tuesday, June 14, 2011
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: I

LOGISTICS (As of this writing, subject to change)

YOUR ROLE/CONTRIBUTION

PROGRAM NOTES

ATTACEMENTS

1. Talking Points

2, Slide: States with both a solar RPS and ProLogis Buildings (related to
talking points for Slide 7)

3. Amp Slide Deck
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Project Amp Slide Deck Talking Points
June 13, 2011 Briefing
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SLIDE 9:
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* Finally, we’ve been asked if Amp can be restructured

e If we delay more, the Project will be in jeopardy
o Phase 1 uses Solyndra panels, with Solyndra-owned PPAs
o If Amp doesn’t make payments on the PPA soon, the PPAs
will begin to die (and it will hurt Solyndra)
o The U.S. will lose additional panel and inverter orders
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+

To: George Kaiser

Ce:

Ken Levit

From: Steve Mitchell

Sent; Fri 6/17/2011 10:57:15 PM

Subject: Fw: Prologis/Solyndra DOE Conditional Commitment Has Been Executed!

George,

This needs be held in strict confidence until Chu makes his announcement next week, But this is very
good news for Solyndra. The 16MW represents 20% of our 3rd and 4th quarter volumes and is at good
pricing. In addition, the entire 800MW Amp program is 100% rooftops only - Solyndra has the right to
bid on each deal.

Steve

From: Brian Harriso

Sent: Friday, June 17, 2011 05:33 PM
To: Steve Mitchell; jami

Gentlemen

I am pleased to pass this news along to you. The 16MW for Photon/AMP project with SCE has
received conditional loan approval. Please note the comment for confidentiality until Secty Chu
announces late next week. Specifics on week by week shipment and Q3/Q4 breakdown will
become clear in the coming weeks but the key point is we now have very high confidence to ship
this 16MW in H2, Read and enjoy the details below.

Happy Father’s Day! Brian

From:
Sent: Friday, June 17, 2011 3:00 PM

Subject: ProLogis/Sotyndra DOE Conditional Commitment Has Been Executed!
Importance; High

CONFIDENTIAL AND PROPRIETARY AVI-HCEC-0067854



All:

1just concluded a call with Drew Torbia (ProLogis), Jonathan Plowe and ||l &AML) who confirmed
that DOE has approved the conditional commitment for Project Amp.

This is a major milestone for the project and the team was clearly thrilled by the accomplishment and anxious to
move to a financial close and the commencement of construction of Project Photon, expected in 7-10 weeks.

To offer some color on the events of the last few days, JJJlillstated that on three occasions this week he thonght that
the deal was dead, but Secretary Chu personally pulled it off. Chu shared with the team that this deal went to higher
levels in the Obama Administration ts gain approval than any other transaction in the Loan Guarantee Program, and
that he is personally committed to seeing it through to a successful conclusion,

Despite some constituents' recommendation to reduce the scope of Project Amp, ProLogis avoided reducing the size
of the 800MW commitment. Everyone is excited to move forward with the 15MW Project Photon as the first phase
of Amp.

The news of the approval is confidential until announced by DOE, and DOE is very sensitive on this point—please
be careful to maintain this confidentiality. Secretary Chu plans to announce the conditional commitment late next
week in conjunction with an event at which he will speak.

T'would like to especiatly acknowledge the significant efforts of—ver
the last 16 months to achieve this crueial project milestone, Enjoy the weekend! '

SOLYNDEA LLC

CONFIDENTIAL AND PROPRIETARY. AVI-HCEC-0067855
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To:
'bill.stove
Cc
From; ve Milche

Sent  Thur 8/18/2011 11:11:40 PM

Subject Re: Re: Spoke directly with il - confidential

1 agree 100% with your photon point. - just called me and confirmed the order on monday would
be firm for 1SMW, '

From: Brian Harrison
Sent: Thursday, Au
Te: Bri i

Steve Mitchell; Bill Stove TR

One more point.., This js in the conspiracy theory space but I believe has factual basis:

I'believe DOE is desperate to get AMP to happen. I think they have linked Phase 1 of AMP
(which is Photon) to the project success. Solyndra asked for this several months ago to ensure
Photon happens. If we don’t ship to Photon then I think there may be some negative
implications to AMP that the DOE is urgently trying to avoid. They are strong arming ProLogis
take panels to get Photon done before Solyndra fails. All we have to dois ship panels. First
ProLogis shipment as of this week meeting with ProLogis is week of Sept 10 I believe.

Brian

From: Brian Harrison

Sent: Thursday, Aupgust 18, 2011 3:10 PM.

To: 'Steve Mitchell'; Bill Stover

Ce:

Subject: Spoke directly with[JJij Confidential

Guys

Here is the deal. As I suspected, the DOE guys are out of touch. At some point this week, the
DOE will inform ProLogis that they need to “over purchase” panels from Solyndra for Photon,
The vague, general reason is that they are buying from a distressed company and to get the entire

CONFIDENTIAL AND PROPRIETARY AVI—HCEC-—OO86975



AMP loan approved they need to buy some extra panels to protect for warranty issues should the

panel provider (Solyndra) fail for Phase 1 which is Photon. and DOE still thinks the
deal is 15MW and they were going to ask ProLogis to buy exira for a total of 17MW,
When I explained to the deal was now 11.7MW (or something close to that) and the

reasons why this was the case. He did not know this. I told him we already expected an order

for ~SMW on Monday and that I have no business rationale to offer a discount to get the entire

order (which is additional 2.7MW). Iam going to get the entire order anyway! He agreed.
I is soing to call his guy in the middle of Photon and find out the story.

He repeated several times that Solyndra should not to call ProLogis until Monday and not to tell
them of DOE conversations.

*

I think this is a red herring. We will get an order Monday for 9MW and that is great. We will
get the other 2.7MW (and some warranty excess I guess) for Q4 shipments, We had ~4.5MW in

Q3 plan and ~4.SMW opportunity way back on July 28 at the board meeting, This is all coming
true as predicted with ~4.5MW upside happening.

Brian

CONFIDENTIAL AND PROPRIETARY AVI-HCEC-0086976
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To:

Cc;

From:

Sent: Mon 8/22/2011 3:28:17 PM :

Subject: RE: RE: Solyndra Master Advance Notice for Requested Advance Date 8/23/2011

Yes, that’s my understanding as well. So [ kave everything ready to go for the draw, so I'll wait for the
green fight from you before sending.

From; Steve Mitchell
Sent; Monday, August 22, 2011 10:17 AM

Subject: Re: Solyndra Master Advance Notice for Requested Advance Date 8/23/2011

Not until we have certainty that the DOE is also releasing. I also want to se¢ this ProLogis order come
through as well,

From: ’

Sent: Monday, August 22, 2011 10:15 AM

To: Steve Mitchell

Ce

Subject: RE: Solyndra Master Advance Notice for Requested Advance Date 8/23/2011

Steve — to confirm before I send arcund the documentation, we're okay with releasing additional Tranche
A tomorrow in the amount of 4,364,941 407

uhbject: Solyndra Master Advance Notice for Requested Advance Date 8/23/2011

Dear m— This Master Advance Notice and Advance Request are delivered 1o you
pursuant to the First Amended &VRestated Common Agreement, dated as of February 23, 2011 (the

CONFIDENTIAL AND PROPRIETARY AVI-HCEC-0077399



"Common Agreement™), by and among (i) Solyndra LLC (formerly known as Solyndra Fab 2 LLC), as
Borrower, (ii) the U.S. Department of Energy, acting by and through the Secretary of Energy for itself as
a Restrucnured Credit Party and as foan guarantor, (iii) the U.S. Department of Energy, acting by and
through the Secretary of Energy as the Loan Servicer, (iv) U.S. Bank National Association, as Master
Collateral Agent, (v) Argonaut Ventures, I, L.L.C,, as the Tranche A Facility Agent, and (vi) Argonaut
Ventures, L LL.C., as the Tranche E Facility Agent for Requested Advance Date of August 23, 2011,

Please contact me with any questions. Thank you.-

Contracts Manager

Solyndra, Inc.

CONFIDENTIAL AND PROPRIETARY AVI-HCEC-0077400
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To: Steve ertcheil;—

From:  Bill Stover
Sent: Mon 8/22/2011 8:07:48 PM
Subject: This may not be current info

We're still gathering info....this is the summary as it existed before I spoke with You on
your Phoenix layover. B

From:

Sent: Monday, August 22, 2011 12:56 PM
To: Brian Harrison: Bj

Ce:

Subject: Photon - Privileged and Confidential
Importance: High

I just received a call from Drew Torbin regarding Project Photon -- according to Drew, based on
“foot dragging” from the DOE in regards to Project AMP and other happenings in the solar
market (he specifically referred to |l R situation), ProLogis wants to make additional
changes to our LOI and Sales Agreement, including:

Upon executing an amended LOI and Sales Agreement with all of these changes, ProLogis
will immediately issue a P.O. for all the product and take delivery of it all at a ProLogis
warehouse;

ProLogis has requested to negotiate a new lower price per watt ~ he did not give any
indication as to the specific amount; '

Payment terms begin at the later of delivery date or completion of permitting;

If a specific building is not permitted in the required time for any reason, ProLogis can
return product and has no oliligation to pay any amounts (i.e., re-shipping, restocking, etc.);

Mutual right to cancel the Agreement and all purchases if either party becomes insolvent
or if Project Photon does not close; and -

The project lost another building and is now down to approximately 11,.5MW.,

Drew indicated that we would receive revised documents from ProLogis’ counsel today and that
ProLogis wants to get this resolved and signed today or tomorrow. I will provide additional

CONFIDENTIAL AND PROPRIETARY ‘ AVI-HCEC-0077404



input when I receive the marked up agreements.

CONFIDENTTAL AND PROPRIETARY AVI-HCEC~-0077405
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To: Steve Mitchell

From: :
Sent: ue 138:37 PM
Subject RE: RE: Call at 4:30

Steve - good moming. Would flke fo cateh up on our conversation from yesterday evening. Flease give

me a call at your convenience (| also left a similar message on your mobile),

Thanks,

Director, Strategic Initiatives
Loan Programs Office
U.S. Department of Ene

~—LQriginal Message—
From: Steve Mitchell

I
Sent: Monday, August .
To: Nwachuku, Frances;
co: [N
Subject: Re: Call at 4:30 |

Guys,

My fiight was diverted to Phoenix as a passenger bacame very ill. | should reach the company late
aftemoon. | did touch base quickly with Bill Stover. He indicated that no order had been received from
Prologis yet, but that Prol.ogis had called requesting a list of contract modifications. This fist included the
right to return all panels in the event the company files bankruptey. Let's discuss but this is certainly
unacceptable. We are taking off again soon but hopefully we will know more about these modifications by
the ime | get to Sotyndra and we can ail discuss. This is a oritical go forward item for us beyond the

inventory purchase,

—— Original Message —-—
From: Nwachuku, Frances,
Sent: Wednasday,
To: R
Ce:

Subject: Re: Cali at 4:30

Steve,

We are ready. Could you use the dial in numbers below,

Frances . Nwachuku

CONFIDENTIAL AND PROPRIETARY

AVI-HCEC-0077534



Director, Portfolio Management Division
Loan Programs Office

Departrment of Energy

1000 Independence Ave. SW
Washington, DC 20585

~—- Original Message ——

From: Steve Mitchell

Sent: Wednesday, Augu:
To: Nwachukul Frances;

Cce:
Subject: RE: Call at 4:30

Yes, | have a hard stop at 1pm your ime so we will only have 30 minutes. My expectation is that should
be enough time to understand your proposal and we will need to internalize here anyway.

----0riginal Message--——
From: Nwachuku, France:
Sent: Wednesday,
To: Sleve Mitchell:
Ce:

Subject: Re; Call at 4:30

Steve,

Could | ask to move the meeting back by 30 minutes to 12:30pm. | am caught up in a meeting. Thanks,

Frances

Frances |. Nwachuku

Director, Portfolic Management Division
Loan Programs Office

Department of Energy

1000 Independence Ave, SW
Washington, DC 20585

= Original Massage —

From: Steve Mﬂchdm
Sent; Wednesdail AUﬁust , 2011 10:58 AM

To:

Ce: Nwachuku, Frances; _

Subject: Re: Call at 4:30

- Original Message
From: McEvoy, Rando

on

CONFIDENTIAL AND PROPRIETARY AVI-HCEC-0077535



Sent: Wednesday, August 17, 2011 09;56 AM
To: Steve Mitchall

Subject: RE: Call at 4:30
What number should we call you on?

~—-Qriginal Message—--»
From: Steve Mitcheli

]
Sent: Wednesday, August 17, 2011 10;58 AM
To:ﬂ

Ce: Nwachuku, Frances; I

Subject: Re: Call at 4:30

Yes itdoes

- QOriginal Message —- :
mm;_hm
Sent: Wednesday, August 17, 2011 09:55 AM .

To; Steve Mitchell

Cc:

Subject: RE: Call at 4:30

Steve,

Does 12:00 EST work for you to have a cali to walk through the framework?
Thanks.

—Original Message—-
From: Stave Mitchall
Sent: 16, 2011 3:09 PM
To:
Ce: Nwachuku, Frances;
Subject; RE: Call at 4:30

I'm anticipating a framework of a deal that could be supported by the DOE during this discussion. This
was promised by the end of business today, (s this still anticipated?

—0riglnal Messaga-—-- )
From;
Sent: Tuesday, August 16, 2011 1:40 PM

To: Steve Mitchell

Ce: Nwachuku, Frances; ||| R

Subjact: Call at 4:30

Steve,

Are you available for a call at 4:30 EST? We would like to follow up on our discussions from yesterday,
Thanks.

CONFIDENTIAL AND PROPRIETARY AVI-HCEC-0077536
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To: Steve Mitchel

From: David Prend

Sent: Thur 8/25/2011 7:08:31 PM
Subject RE: RE: Update

Wonderful!

From: Steve Mitchell

Sent: Thursday, Angust 25, 2011 11:56 AM
To: David Prend

Subject: RE: Update

[ think Treasury bullied them.

From: David Prend W
Sent: Thursday, August 2, E

To: Steve Mitchell

Subject: RE; Update

That is surprising. Are they giving up?

From: Steve Mitchell

Sent: Thursday, August 25, 2011 11:35 AM
To: David Prend

Subject: RE: Update

Not good. the DOE changed their story (though they are claiming no change) and are requiring the
Prologis deal to close and to have a fully committed and funded plan prior to closing the Tranche B. T
don’t see that happening over the next 48 to 72 hours.

From: David Prend W
Sent: Thursday, August 25, s
To: Brian Harrison; Steve Mitchell; Jamie McJunkin

Ce: Bill Stover
Subject: RE; Update

CONFIDENTIAL AND PROPRIETARY AVI-HCEC-0077503



Thanks Brian. What is up on the Tranche B funding?

From: Brian Harrison [

Sent: Thursday, August 25, 2011 11;05 AM

To: Steve Mitchell; Jamie McJunkin; David Prend
Ce: Bilj Stover

Subject: Update

Guys
Quick update on activity of this morning regarding ProLogis and revised “skinny” plan.

ProLogis issue made very good progress in the meeting this morning. We are agreed on all
major elements and these are being “papered” now. I expect closure on those items late today or
Friday AM at the latest.

Ireviewed the “skinny plan” that was presented to you guys and Lazard earlier this week. The
adjustments that we made in the areas of capital spending and manufacturing labor reduction are
good innovations and improvements. I think the shutdown cach quarteris a great way to control
output and get cost out of the system. I believe employees will find this a positive outcome as
well. The plan is essentially identical to the previous one in the areas on Op Ex (R&D, S&M,
G&A). We are moving forward with a communication and implementation schedule to begin

next week.

Brian

This el e trans jou contzing information that may be conffdeniis] or privileged. The mformation is infended (o e for the use of the jodividunl or
oty named thove. Hvoa ane a1 Uie itended recipren, be sware tat iy disclmure, cupying. distiution or use of the cuntents of tis furmation is pronditcd. If
you have Avad thie ol issiou in crror. plaase nanfy us hy wheplome (61 181 204207 or by ¢luetrome nail 4

tmmedistely.
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This elecunnic metsuge ransmiscion conhies infonmaton tat may be confidential orpnvileged. Tl infommtion is intended to be Jor the use of thy ndividual or

wmily named abavy. 1 pou ors nut the wsended recipivn, be swire hat uny dieclosure, vopying, diseinubion o use of the el this formation is prohihied. If
vou have recived this cleetronic wamsnussion i ervor, please matify s by telephione (61791 3-1420) or by ekectnomic atail (pogtmyser@rciportcap com)
fuunedistely.

This electronlc message trensmission contalns Information that may ba confidential or privileged. The Infarmation Is Intended to be
for the Use of the individual or entily named above If you are not the intandsd recipient, be aware that any disclosure, copying,
disiributlon or use of the contents of this fermation is prohibited, If you have received this elecironic transmission in error, please

notify us by telephone (617-812-1420) or by electronfc mail {postmaster@rockporicap.com) immediately.
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Footnote 827



To: Steve Mitchell: Fred Dorwart: —

Ce:

From: eorge Kaisar

Sent Fri 8/26/2011 8:14:38 PM
Subject: RE: RE: Solyndra

Could you get DOE to join you by funding increments of tranche B as you fund
inventory and tranche A in order to provide a more "deliberate” wind down of the
company and thereby interfere less with their interests?

From: Steve Mitchall

Sent: Friday, August 26, 2011 1:04 PM
To: George Kaiser; Fred Dorwart;

Cc: I

Subject: RE: Solyndra

We think we have an enforceable agreement with Protogis now (albeit just a signed letter of Intent], |
don't think we will get more than that. Fulfillment of that order will assist our effort in selling down
inventory we have acquired from the company. GKFF may need to fund another inventory purchase or
fund $1 or $2 million of Tranche A stili remaining to enabie the company to have enough capital to
liquidate the business. But | hope not.

From: George Kaiser

Sent: Friday, August 26, 2011 2:52 PM
To: Fred Dorwart; Steve Mitchell;

Cc:

Subject: RE: Solyndra

Agree. Will DOE put pressure on Prologis to sign? Will fulfiliment of that order
require anything further from GKFF financially to preserve a remnant company
effort?

From: Fned Dorwart
Sent: Friday, August 26, 2011 12:40 PM

To: Steve Mitchell; -

-

CONFIDENTIAL AND PROPRIETARY Privileged with Reservations
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cc: IMENEER. George Kaiser; Fred Dorwart
Subject: RE: Solyndra

I think that is where we are. [ agree with your recommendation.

Frederic Dorwart

To ensvre compli with requi ity inmposed by the IRS, we inform you that any U.S. federal tax advice ined in thix ication (ieivding any

amechments) {1 oot knteaded o written to e used, and exnror be wied, for the porpose of (i) avoiding petialties undes the I R Code or (i) _- ing,
ourketing or recommending o another party any tratssction ot mateer wddressed hereis. I yoo are ot the originel 2d4 of this festion, you should seek

advice based on your particudar cirvumrances from sn independest advisor.

From: Steve Mitchell W
Sent: Friday, August 26, :

To: Dorwart, Fred
Ce George Kaiser
Subject: Solyndra

Guys,

As discussed, | spent the first half of this week in Fremont with Solyndra management and the team
from Lazard working on business plan alternatives that we could potentially get comfortabie
underwriting for a continued investment. We were unable to reach agreement on a plan that | feel
comfortable recommending for Investment. The key issue with the final revised plan is that although it
does reduce costs in the short term it Is still ultimately a revenue driven plan that requires Solyndra to
be selting 55 MWs In the 4™ quarter of 2012 - this plan also keeps ASP’s at $1.90 to $1.85 per watt
which [ feel Is optimistic in light of current pricing we are seeing in the market and the world glut of solar
panels.

CONFIDENTIAL AND PROPRIETARY Privileged with Reservations
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We did not fund Tranche A as was discussed last Friday, nor did the DOE fund Tranche B. This was
dependent on the Prologls arder coming in which has stili not been finalized {ProLogis keeps trying to re-
trade the deal with the company - I think the ProLogis deal will be signed today but this may not occur
in light of the state of the company). As of yesterday, the DOE has indicated that it will not fund
Tranche B even if the ProLogis deal Is executed uniess there Is also a broader commitment to fund the
company going forward, In light of the current headwinds in the macro solar market (pricing, over-
supply, Chinese irrational manufacturing decisions, etc.}, i cannot recommend investing another $75 to
$100 million in Solyndra and am not comfortable stating with certainty that $75 to $100 million will fully
fund the company to cash flow break even.

The company’s current cash position will require the board to move toward a wind down over the
weekend, Idon’t see a viable path forward for Solyndra unless Argonaut is prepared to make a
commitment (subject to milestones) of 80% to 90% of a $75 million equity investment. | have talked
wit I : nd Fred (George | haven't talked with you as you are travelling) and their
recommendation, and mine, Is that we Iinform the company that we are not prepared to make an
investment. This will most likely lead Soiyndra down the path of winding down.

Please et me know if anyone is in disagreement with this recommendation?

Steve

CONFIDENTIAL AND PROPRIETARY Privileged with Reservations
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From:

To:
Subject: RE: DOEfSclyndra
Date; Friday, August 26, 2011 1:45:06 PM

Thanks for this ... and if they do fund, lets try to get our legal fees in thers ...

Reiiriil

Morrison & Foerster LLP
2000 Pennsylvania Avenue, N.W. Suite 6000
Washington, D.C, 20006

mlﬂ_
Sent: Friday, August 26, 2011 1:42 PM

To: |
Ce:
Sub s FWY ]

See helow. | just spoke wfﬂ”vho tofd me that J5, 52 and the WH are discussing whether to further
fund the company with another advance. The Pralogls PO has a price differential of .18 per watt which is why
the PO has not been signed yet. Prologis and the company continue to negotiate,

n Guarantee ram
U.S. Department of Energy
1000 Independence Avenus SW

Washiin. DC 20585

From:

Ce:

Subject: FW: DOE/Solyndra

PRIVILEGED AND CONFIDENTEAL -- SUBJECT TG ATTORNEY-CLIENT PRIVILEGE

Please see my email to the Mofo team below. | can be available to discuss shortly,



From:

Sent: Friday, August 26, 2011 12:54 PM
To:

[

Subject:  DOE/Solyndra

i participated in the ¢all with_and Solyndra and Argonaut bankruptcy counsel.
Short story, in their view they are at crises mode again because according to , DOE is niot
prepared to fund anything additional absent a fully funded plan and DOE will not agree to fund
anything additional on the B tranche to allow the process to continus (i.e., they ¢an't fund info a
bankruptcy filing™). As aresult, according to Argonaut will not fund anything additional on
the A piece. There was some noise about how this was not the understanding with going
forward last week (| sensed some DOE finger pointing), but in any event, unless there was
movement on this issue, Solyndra felt constrained to shut down next week to be followed by a
prompt bankruptcy.

Solyndra is having a board meeting at 10:00 a.m. Pacific. I'm finishing a call now, and Pl cali
you with some more details shortly. Solyndra has apparently not given any thought or devoted
time or resources to figuring out how to accomplish the liguidation and clearly have spent not
time exploring a going concem sale.

]
Morrison & Foerster LLP
1290 Avenue of the Americas
New York, New York 10104

To ensure compliance with requirements imposed by the IRS, Morrison & Foerster LLP informs you
that, if any advice conceming one or more U.S. Federal tax issues is contained in this communication
{(including any attachments), such advice is not intended or written to be used, and cannot be used, for
the purpose of (i) avoiding penalties under the Internal Revenue Code or (ii) promoting, marketing or
recommending to another party any transaction or matter addressed herein.

For information about this legend, go to
http:/fwrerw.mofo,com/Circular230/

This message contains information which may be confidential and privileged. Unless you are the
addressee (or authorized to receive for the addresses), you may not use, copy or disclose to anyone the
message or any information contained in the message. If you have received the message in error, please
advise the sender by reply e-mail @mofo.com, and delete the message.



To ensure compliance with requirements imposed by the IRS, Morison & Foerster LLP informs you
that, if any advice conceming one or more U.S. Pederal tax issues is contained in this communication
(including any attachments), such advice is not intended or written to be used, and cannot be used, for
the purpose of (i) avoiding penalties under the Intemal Revenue Code or {ii) promoting, marketing or
recommending to another party any trapsaction or matter addressed herein.

For information about this legend, go to

hitp:/fwrww.mofo.com/Circular230/

This message contains infonnation which may be confidential and privileged. Unless you are the
addressee (or authorized to receive for the addressee), you may not use, copy or disclose to anyone the
message or any information contained in the message. If you have received the message in error, please
advise the sender by reply e-mail @mofo.com, and delete the message.




